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Investing in our Class A common stock involves certain risks. You should carefully consider the following risk factors, in
addition to the other information contained in this report, including the section of this report captioned “ Management’ s
Discussion and Analysis of Financial Condition and Results of Operations ” and our consolidated financial statements and
related notes thereto. If any of the events described in the following risk factors or the risks described elsewhere in this report
occurs, our business, operating results and financial condition could be seriously harmed. This report also contains forward-
looking statements that involve risks and uncertainties. Our actual results could differ materially from those anticipated in the
forward- looking statements as a result of factors that are described below and elsewhere in this report. Our Risk Factors are not
guarantees that no such conditions exist as of the date of this report and should not be interpreted as an affirmative statement that
such risks or conditions have not materialized, in whole or in part. Risks Related to Our Business and Industry Economic
downturns and other macroeconomic conditions or trends may adversely affect consumer discretionary spending and our
business, operating results and financial condition. Our business and operating results are subject to global-economie
macroeconomic conditions and trends and their direct and indirect impaet-impacts on consumer discretionary spending in
the markets in which we operate . Some of the factors and events that may-have negatively influenee-influenced consumer
spending , and may do so in the future, include inflationary pressures, fluctuating interest rates and credit availability,
public health crises, such as the COVID- 19 pandemic eutbreaks-and-resultingrestrietions;war-, high levels of
unemployment, higher—- high consumer debt levels, reductions in net worth, declines in asset values and related market
uncertainty, reductions in home values and home foreclosures and-reduetions—rhome-valies-, inereastng-inflattonary
pressures-resumption of student loan payments , fluetuating-interest rates-and-eredit-avaitability-adverse developments
affecting the financial services industry, labor strikes , fluctuating currency exchange rates, fluctuating fuel and other energy
costs, fluctuating commodity prices , wars and conflicts in Ukraine / Russia, Israel / Gaza and the Middle East, other
geopolitical tensions, general uncertainty regarding the overall future political and economic environment , and social unrest.
Economic conditions in certain regions may also be affected by natural disasters, such as earthquakes, hurricanes, tropical
storms and wildfires. Consumer purchases of discretionary items, including the merchandise that we offer, generally decline
during periods of economic uncertainty when disposable income is reduced or when there is a reduction in consumer
confidence. Adverse economic changes reduce consumer conﬁdence and hﬁe—aﬁd—m—t-he—f&&rre—could shegatively affect our
operatlng results. We freh 9 we-cannot predict when macroeconomic uncertainty
may arise, whether or when such cncumstances may improve or worsen or what impact such circumstances could have on our
business. Furthermore, economic downturns could lead to reduced liquidity, decreases in the market price of our seeurities-Class
A common stock and decreases in the fair market value of our financial or other assets, any of which could have a material
adverse effect on our business, operating results and financial condition. If we fail to effectively manage our growth, our
business, financial condition and operating results could be harmed. To effectively manage future growth, we must continue to
implement our operational plans and strategies, improve our business processes, improve and expand our infrastructure of people
and information systems, and expand, train and manage our employee base. To support future growth, we must integrate,
develop and motivate a large number of new employees while maintaining our corporate culture. We face significant
competition for personnel. Our ability to sustain our growth may be complicated by the actions we have taken and their effect on
service providers who may seek opportunities with other companies. To attract top talent, we offer, and expect to continue to
offer, competitive compensation and benefits packages before we can validate the productivity of new employees. We may also
elect to increase compensation levels to remain competitive in attracting and retaining talented employees. We may not be able
to hire new employees quickly enough to meet our needs. If we fail to effectively manage our hiring needs or successfully
integrate new hires, our operational efficiency, our ability to fulfill orders and provide customer service, our ability to meet
forecasts and our employee morale, productivity and retention could suffer, which may have an adverse effect on our business,
financial condition and operating results. We are also required to manage numerous relationships with various suppliers,
vendors and other third parties. Changes in our operations, vendor base, fulfillment centers, information technology systems or
internal controls and procedures may not be adequate to support our operations. If we are unable to manage growth of our
organization effectively, our business, financial condition and operating results may be adversely affected. We purchase
inventory in anticipation of sales, and if we are unable to manage our inventory effectively, our operating results could be
adversely affected. Our business requires us to manage a large volume of inventory effectively. We add new apparel, footwear,
beauty, accessories and-beauty-and home products to our sites every week and we depend on our forecasts of demand for and
popularity of various products to make purchase decisions and to manage our inventory. Demand for products, however, is
difficult to forecast and can change significantly between the time inventory is ordered and the date of sale, resulting in higher
inventory levels that may adversely impact our operating results, or insufficient inventory that may adversely impact the
conversion of demand for our merchandise. Demand may be affected by macroeconomic factors such as high inflation ;-and
low consumer confidence and-, events Hee-such as the COVID- 19 pandemic and wars , seasonality, new product launches,
rapid changes in product cycles and pricing, product defects, promotions, changes in consumer spending patterns, changes in
consumer tastes with respect to our products , and various other factors, such as political instability and social unrest, and our
consumers may not purchase products in the quantities that we expect. Seasonality in our business has not historically followed
that of traditional retailers which typically experience concentration of net sales in the fourth quarter in connection with the




the appropriate assortment durmo these seasonal fluctuations or 1f the seasonality of our business changes, the conversion of
consumer demand may be adversely impacted. We generally do not have the right to return unsold products to our suppliers. If
we fail to manage our inventory effectively or negotiate favorable credit terms with third- party suppliers, we may be subject to
a heightened risk of inventory obsolescence, a decline in inventory values, and significant inventory valuation adjustments,
liquidations or write- offs. In addition, if we are required to lower sale prices in order to reduce inventory levels or to pay higher
prices to our suppliers, our profit margins might be negatively affected. Any failure to manage owned brand expansion or
accurately forecast demand for owned brands could adversely affect growth, margins and inventory levels. In addition, our
ability to meet customer demand may be negatively impacted by a shortage in inventory or appropriate assortment due to
reduced inventory purchases or disruptions in the supply chain. Historically, a majority of our owned brand products and a
substantial portion of the products we source from third parties have been manufactured in China. Various Fre-€OHD-—19
pandemie-and-other-factors and events outside of our control haveimpaeted-and-will-eontinue-to-impact s-our supply chain and
may delay or prevent our manufacturing and may also increase the cost to manufacture or transport product that is sourced in
China. In addition Pressures-eontinted-at-variotus-times-throughout 2022-, with-loekdownstnparts-of China-resultingin-further
disruptions-to-produetion; shippingand-other—- the commeretat-aetivity—Other-faetors; suehas-a-worsening of &S-U. S. - China

relations ;-could also impact our supply chain and negatively impact the cost to source from China. While we seek to further
diversify our supply chain and sourcing, we may not be able to diversify in a cost- effective manner, or at all, which may
materially and adversely affect our business, financial condition and operating results. In addition, the supply chain worldwide
has been negatively impacted by events such as wars and geopolitical tensions, the COVID- 19 pandemic ;Russta>s-war
agamstUkratne-, labor shortages and other factors and-therefere-, and diversification of the supply chain and sourcing
therefore may not yield the targeted benefits. Merchandise returns could harm our business. We allow our customers to return
products, subject to our return policy. If the rate of merchandise returns increases significantly or if merchandise return
economics become less efficient, our business, financial condition and operating results could be harmed. Further, we modify
our policies relating to returns from time to time, which may result in customer dissatisfaction or an increase in the number of
product returns. From time to time our products are damaged in transit, which can increase return rates and harm our brand. We
generally accept merchandise returns for full refund if returned within 60 days of the original purchase date and merchandise
may be exchanged up to 90 days from the original purchase date. Due to our liberal return policy and consumer behavior, we

have experienced and may continue to experience heightened levels of returns suehras-these-that-we-experieneed-in-the
seeond;-third-and-fourth-quarters-of2022-, which have and may continue to negatively impact our operating results and financial

position. We have also experienced and may continue to experience increased levels of returns due to changes in consumer
shopping behavior and discretionary spending as a result of changes in macroeconomic conditions or consumer confidence
future-eeonomie-eonditions-, including levels of unemployment, the size and timing of federal stimulus programs, salaries and
wage rates, nereastig-high inflation, rising-high interest rates, recession and-or fears of recession, housing costs, energy and
fuel costs , the resumption of student loan repayments , income tax rates and the timing of tax refunds, consumer perceptions

of pelsonal well- belng and sewrlty, avallablhty of consumer Cledlt dnd consumer debt levels ~Consumer-eonfidenee,shopping




and respond to changlng customer preferences and shifts in fathon and industry trends in a tnnely and cost- effective manner,
our business, financial condition and operating results could be harmed. The retail apparel industry is driven in part by fashion
and beauty trends, which may shift quickly. Our continued success depends on our ability to anticipate, gauge and react in a
timely and cost- effective manner to changes in consumer preferences for products, consumer attitudes toward our industry and
brand and where and how consumers shop for those products. We must continually work to develop, produce and market new
products, maintain and enhance the recognition of our brands, maintain a favorable mix of products and develop our approach as
to how and where we market and sell our products. Failure to respond to changing customer preferences and fashion trends
could negatively impact our brand image with our customers and result in diminished brand loyalty. We have an established
process for the identification, development, evaluation and validation of our new products. Nonetheless, each new product
launch involves risks, as well as the possibility of unexpected consequences. For example, sales of our new products may not be
as high as we anticipate, due to lack of acceptance of the products themselves or their price or limited effectiveness of our
marketing strategies. In addition, our ability to launch new products may be limited by delays or difficulties affecting the ability
of our suppliers or manufacturers to timely manufacture, distribute and ship new products. Sales of new products may also be
affected by inventory management. We may also experience a decrease in sales of certain existing products as a result of newly-
launched products. Any of these occurrences could delay or impede our ability to achieve our sales objectives, which could have
a material adverse effect on our business, financial condition and operating results. We typically enter into agreements to
manufacture and purchase our merchandise in advance of trends, shifts in customer preference and typical selling seasons. Our
failure to anticipate, identify or react appropriately or in a timely manner to changes in customer preferences, tastes and trends or
economic conditions, could lead to, among other things, missed opportunities, excess inventory or inventory shortages,
markdowns, valuation adjustments, liquidations and write- offs, any of which could negatively impact our profitability and have

a material adverﬂe effect on our business, financial Condmon and operatlng reqult% Forexample-as-eonsumer-demand-trends

We continue to balance our 1nvent0ry levels ba%ed on %hlfts in demand but we may not be able to respond qulckly enough to
adjust our inventory position accordingly, which may have an adverse impact on our operating results. As part of our ongoing
business strategy, we expect we will need to continue to introduce new products in our traditional product categories of apparel,
footwear, beauty, accessories and beauty-home products, while also expanding our product launches into adjacent categories in
which we may have little to no operating experience. The success of product launches in adjacent categories could be hampered
by our relative inexperience operating in such categories, the strength of our competitors or any of the other risks referred to
above. Furthermore, any expansion into new product categories may prove to be an operational and financial constraint which
inhibits our ability to successfully accomplish such expansion. Our inability to introduce successful products in our traditional
categories or in adjacent categories could limit our future growth and have a material adverse effect on our business, financial
condition and operating results. There is no assurance that consumers will continue to purchase our products in the future.
Customers may consider our offerings to be premium products and purchase fewer or lower- priced products if their
discretionary income decreases. During periods of economic uncertainty, we may need to reduce prices in response to
competitive pressures or otherwise in order to maintain sales, which may adversely affect margins and profitability. Our
business depends on our ability to maintain a strong community of brands, engaged customers and influencers. We may not be
able to maintain and enhance our existing brand community if we receive customer or influencer complaints, negative publicity
or otherwise fail to live up to consumers’ expectations, which could materially adversely affect our business, operating results
and growth prospects. Over the course of %92%2023 we offered over 900 emerglng and established brands through
REVOLVE, including 25 atre d v as-owned brands, and over 400 brands
through FWRD. Our ability to 1dent1fy new brands and maintain and enhance our relationships with our existing brands is
critical to expanding our base of customers and retaining our existing customers. Third- party brands, particularly in the luxury
sector, are increasingly limiting wholesale distribution, shifting to selling directly to the consumer. Wereeentty-In 2022, we
launched a handbag buyback program on FWRD, extending the life cycle of luxury handbags sold on FWRD. If our third- party




brand partners perceive this program negatively, our relationships may be damaged and our ability to obtain future products
from our brand partners may be limited. Furthermore, the impact of macroeconomic factors, such as inflation and supply chain
challenges, on the ecosystem of emerging and established brands is unpredictable. If we are unable to maintain an assortment of
brands and styles that resonates with our customer, our operating results and brand could be negatively impacted. A significant
portion of our customers’ experience depends on third parties outside of our control, including vendors, suppliers and logistics
providers such as UPS, FedEx and DHL. If these third parties do not meet our or our customers’ expectations, our business may
suffer irreparable damage. In addition, macroeconomic events have negatively impacted and may continue to impact the global
supply chain. If our third- party service providers are negatively impacted and they are not able to meet our or our customers’
expectations or if rates increase, our operating results and our brand may be negatively impacted. In addition, maintaining and
enhancing relationships with third- party brands may require us to make substantial investments and these investments may not
be successful. Also, if we fail to promote and maintain our brands, or if we incur excessive expenses in this effort, our business,
operating results and financial condition may be materially adversely affected. We anticipate that, as our market becomes
increasingly competitive, maintaining and enhancing our brands may become increasingly difficult and expensive. Maintaining
and enhancing our brands will depend largely on our ability to provide high quality products to our customers and a reliable,
trustworthy and profitable sales channel to our vendors, which we may not do successfully. Customer and-or influencer
complaints or negative publicity about our sites, products, product delivery times, customer data handling and security practices,
customer support, brand marketing events or other actions taken by us, especially on blogs, social media websites and our sites,
could rapidly and severely diminish consumer use of our sites and consumer and supplier confidence in us and result in harm to
our brands. We believe that much of the growth in our customer base to date has originated from social media and our
influencer- driven marketing strategy. As-a VD9 : ; teth At tal-distaneingea

Over the long term, if we are not able to develop and maintain positive relationships with our large network of influencers, our
ability to promote and maintain awareness of our sites and brands and leverage social media platforms to drive visits to our sites
may be adversely affected. Use of social media and influencers may materially and adversely affect our reputation or subject us
to regulatory and tax obligations, fines or other penalties. We use third- party social media platforms as, among other things,
marketing tools. For example, we maintain aceounts on Instagram, Facebook, TikTok, Pinterest, YouTube and X (formerly
Twitter #eeeunts-) . We also maintain relationships with thousands of social media influencers and engage in sponsorship
initiatives. As existing eCommerce and social media platforms continue to rapidly evolve and new platforms develop, and as
customer behavior and preferences evolve, we must continue to adapt to maintain an effective and authentic presence on these
platforms and establish presences on new or emerging popular social media platforms. If we are unable to cost- effectively use
social media platforms as marketing tools and effectively engage with our customers, our ability to maintain and acquire
customers and our financial condition may suffer. In addition, social media platforms we use have and may continue to change
their policies or algorithms, leading to shifts in the level of video and recommended content, which may impact our ability to
fully optimize such platforms. Furthermore, as laws and regulations and public opinion rapidly evolve to govern the use of social
media platforms, our ability to use certain platforms, including TikTok in particular, as marketing tools may become limited ot
restricted or more expensive or complicated , which could adversely impact our business and operating results. The failure by
us, our employees, our network of social media influencers, our sponsors or third parties acting at our direction to abide by
applicable laws and regulations in the use of social media platforms or otherwise, including intellectual property laws and tax
reporting and compliance requirements, could subject us to regulatory investigations, class action lawsuits, liability, taxes, fines
or other penalties and have a material adverse effect on our business, financial condition and operating results. In addition, an
increase in the use of social media for product promotion and marketing may increase the risk that such content could contain
problematic product or marketing claims in violation of applicable regulations. For example, in some cases, the Federal Trade
Commission, or the FTC , has sought enforcement action where an endorsement has failed to clearly and conspicuously
disclose a financial relationship or material connection between an influencer and an advertiser. We do not prescribe what our
influencers post and if we were held responsible for the content of their posts or their actions, we could be fined or forced to
alter our practices, which could have an adverse impact on our business. Negative commentary regarding us, our products or
influencers and other third parties who are affiliated with us may also be posted on social media platforms and may be adverse
to our reputation or business. Influencers with whom we maintain relationships could engage in behavior or use their platforms
to communicate directly with our customers in a manner that reflects poorly on our brand and may be attributed to us or
otherwise adversely affect us. It is not possible to prevent such behavior and the precautions we take to detect this activity may
not be effective in all cases. Our target consumers often value readily available information and often act on such information
without further investigation and without regard to its accuracy. The harm may be immediate, without affording us an
opportunity for redress or correction. Failure to continue to obtain or maintain high- quality endorsers of our products could
harm our business. We establish and maintain relationships with both celebrity endorsers and design, celebrity and brand
collaborators in order to develop, evaluate and promote our products as well as strengthen our brand. In a competitive
environment, the costs associated with establishment and retention of these relationships may increase and there can be no
assurance that our investments and efforts will ultimately result in new customers or increased sales to existing customers. If we
are unable to maintain current associations or establish new associations in the future, this could adversely affect our brand



visibility and strength and result in a negative impact to our financial results. In addition, any repeated or sustained negative
shifts in the public or industry perception of any of our celebrity endorsers or collaborators could also seriously harm our brand
image with customers and, as a result, could have a material adverse effect on our business, financial condition and operating
results. If we fail to acquire new customers, or fail to do so in a cost- effective manner, our financial results may be materially
adversely impacted. Our success depends on our ability to acquire customers in a cost- effective manner. In order to expand our
customer base, we must appeal to and acquire customers who have historically used other means of commerce in shopping for
apparel and may prefer alternatives to our offerings, such as traditional brick- and- mortar retailers and-, the websites of our
competitors and the direct websites of the brands we carry . We have made significant investments related to customer
acquisition and expect to continue to invest significant amounts to acquire additional customers. For example, we engage in
social media marketing campaigns and maintain relationships with thousands of social media and celebrity influencers. Such
campaigns are expensive and may not result in the cost- effective acquisition of customers. In addition, the competition for
relationships with influencers is increasing and the cost of maintaining such relationships will likely continue to increase. We
cannot assure you that the net sales contribution from new customers we acquire will ultimately exceed the cost of acquiring
those customers. If we fail to deliver a quality shopping experience, or if consumers do not perceive the products we offer to be
of high value and quality, we may not be able to acquire new customers. If we are unable to acquire new customers who
purchase products in numbers sufficient to grow our business, we may not be able to generate the scale necessary to drive
leverage and efficiency with our suppliers, our net sales may decrease, and our business, financial condition and operating
results may be materially adversely affected. The market for social media and influencer - based marketing has become
increasingly competitive. We believe we have maintained the effectiveness and efficiency of these channels in recent periods;
however, if competition continues to increase, it may 1mpact our operating results. We also seek to engage with our customers
and build awareness of our brands through sponsoring unique events and experiences saeh-asH#REVOEVEfestival#
REVOLEVEaroundtheworldand-the REVOEVE-Galtery-, as well as short- term pop- up retail experiences. Our marketing
initiatives have and may continue to become increasingly expensive as competition increases and generating a meaningful return
on those initiatives may be difficult. If our marketing efforts are not successful in promoting awareness of our brands and
products, driving customer engagement or attracting new customers, or if we are not able to cost- effectively manage our
marketing expenses, our operating results will be adversely affected. We obtain a significant amount of traffic via social
networking websites or other channels used by our current and prospective customers. As eCommerce and social networking
continue to rapidly evolve, we must continue to establish relationships with these channels and may be unable to develop or
maintain these relationships on acceptable terms. We also use paid and non- paid advertising. We acquire and retain customers
through paid search and product listing ads, affiliate marketing, paid social media marketing, retargeting, personalized email
marketing and mobile “ push ” communications through our mobile apps. If we are unable to cost- effectively drive traffic to our
sites, our ability to acquire new customers and our financial condition would suffer. Our ability to acquire customers in a cost-
effective manner also depends on the rates we are charged by various third parties on which we rely, including vendors,
suppliers and logistics providers such as UPS, FedEx and DHL. When these third parties increase their rates or add incremental
surcharges, it increases our costs. If these third parties continue to increase their rates and add surcharges, and we do not seek to
pass them on to our customers, our financial results could be materially adversely impacted. If we fail to retain existing
customers, or fail to maintain average order value levels, we may not be able to maintain our revenue base and margins, which
would have a material adverse effect on our business and operating results. A significant portion of our net sales are generated
from sales to existing customers, particularly those existing customers who are highly engaged and make frequent purchases of
the merchandise we offer. If existing customers no longer find our offerings appealing, or if we are unable to timely update our
offerings to meet current trends and customer demands, our existing customers may make fewer or smaller purchases in the
future. A decrease in the number of our customers who make repeat purchases or a decrease in their spending on the
merchandise we offer could negatively impact our operating results. Further, we believe that our future success will depend in
part on our ability to increase sales to our existing customers over time, and if we are unable to do so, our business may suffer. If
we fail to generate repeat purchases or maintain high levels of customer engagement and average order value, our growth
prospects, operating results and financial condition could be materially adversely affected. Our business, including our costs and
supply chain, is subject to risks associated with sourcing, manufacturing and warehousing. A majority of the merchandise we
offer on our sites is sourced from third- party vendors and , as a result, we may be subject to price fluctuations or demand
disruptions. Our operating results would be negatively impacted by increases in the prices of our merchandise and we have no
guarantees that prices will not rise. In addition, as we expand into new categories and product types, we expect that we may not
have strong purchasing power in these new areas, which could lead to higher prices than we have historically seen in our current
categories. We may not be able to pass increased prices on to customers, which could adversely affect our operating results. As a
result of supply chain challenges due-te-caused by a number of factors and events , inetading-such as the COVID- 19
pandemic, wars and geopolitical tensions in Ukraine / Russia >s-war-against-Ukraine-, Israel / Gaza and the Middle East ,
lockdowns in China, port closures , strikes and labor shortages, we have experienced or may in the future experience delays in
the manufacturing and delivery of goods to us. In the event of an extended and significant disruption in the supply of the fabrics
or raw materials used in the manufacture of the merchandise we offer, we and the vendors that we work with might not be able
to locate alternative suppliers of materials of comparable quality at the right time and at an acceptable price. In addition,
merchandise and materials we receive from vendors and suppliers may not be of sufficient quality or free from damage or such
merchandise may be damaged during shipping, while stored in our fulfillment centers or when returned by customers. We may
incur additional expenses and our reputation could be harmed if customers and potential customers believe that our merchandise
does not meet their expectations, is not properly labeled or is damaged. We rely on third- party suppliers, manufacturers,
distributors and other vendors and they may not continue to produce products or provide services that are consistent with our



standards or applicable regulatory requirements, which could harm our brand, cause consumer dissatisfaction, and require us to
find alternative suppliers of our products or services. We do not own or operate any manufacturing facilities. We use multiple
third- party suppliers and manufacturers based primarily in China and, to a lesser extent, the United States and other countries,
including India, to source and manufacture all of our owned brand products. Public health crises, such as the COVID- 19
pandemic, eutbreaksinkeyregions-have in the past led to , and may eentinte-te-in the future lead to, the temporary closure
and reduced capacity of our manufacturing partners for a perrod of trme which results in delayed delrvery of product to us. In

addition Pressures-eontinted-at-vartous-times-throughout 2022,

disruptions-to-produetion;shipping-and-other—- the eommeretal-aetivity—Otherfaetors;-sueh-as-a-worsening of YS-U. S. - China
relations have reeutd-also negatively impaetimpacted our supply chain and our negativelyimpaet-the—cost to source from

China. While we have maintained long- standing relationships with many of our largest suppliers, we engage our third- party
suppliers and manufacturers on a purchase order basis and are not party to long- term contracts with any of them. The ability of
these third parties to supply and manufacture our products may be affected by competing orders placed by other customers and
the demands of those customers. If we experience significant increases in demand, or need to replace a significant number of
existing suppliers or manufacturers, there can be no assurance that additional supply and manufacturing capacity will be
available when required on terms that are acceptable to us, or at all, or that any supplier or manufacturer will allocate sufficient
capacity to us in order to meet our requirements. Furthermore, our reliance on suppliers and manufacturers outside of the United
States, the number of third parties with whom we transact and the number of jurisdictions to which we sell complicates our
efforts to comply with customs duties and excise taxes; any failure to comply could adversely affect our business. In addition,
quality control problems, such as the use of materials and delivery of products that do not meet our quality control standards and
specifications or comply with applicable laws or regulations, could harm our business. In the past, we have experienced negative
press and government enforcement actions as a result of our vendors’ failure to comply with certain applicable laws and
regulations, and may experience similar negative press as a result of any future non- compliance by our vendors. We do not
regularly inspect these vendors and quality control problems could result in regulatory action, such as restrictions on
importation, products of inferior quality or product stock outages or shortages, harming our sales and creating inventory write-
downs for unusable products. We have also outsourced portions of our distribution process, returns processing, customer support
and local marketing, as well as certain technology- related functions, to various third- party service providers, including third
parties in a number of foreign countries and territories. We are also dependent on third- party vendors for credit card processing,
and we use third- party hosting and networking providers to host our sites. The failure of one or more of these entities to provide
the expected services on a timely basis, or at all, or at the prices we expect, or the costs and disruption incurred in changing
these outsourced functions to being performed under our management and direct control or that of a third party, may have a
material adverse effect on our business, financial condition and results of operations. We are not party to long- term contracts
with some of our distributors, and upon expiration of these existing agreements, we may not be able to renegotiate the terms on
a commercially reasonable basis, or at all. Further, our third- party manufacturers, suppliers, distributors, fulfillment centers and
other vendors may: ¢ have economic or business interests or goals that are inconsistent with ours; ¢ take actions contrary to our
instructions, requests, policies or objectives; ¢ be unable or unwilling to fulfill their obligations under relevant purchase orders,
including obligations to meet our production deadlines, quality standards, pricing guidelines and product specifications, and to
comply with applicable regulations, including those regarding the safety and quality of products; * have financial difficulties,
including as a result of negative economic conditions; * encounter raw material or labor shortages; ® encounter increases in raw
material or labor costs which may affect our procurement costs; ¢ encounter difficulties with proper payment of custom duties or
excise taxes; * misuse our confidential information or intellectual property or disclose them to competitors or third parties; ¢
engage in activities or employ practices that may harm our reputation; and ¢ work with, be acquired by, or come under control
of, our competitors. Shipping is a critical part of our business and any changes in our shipping arrangements or any interruptions
in shipping could adversely affect our operating results. We primarily rely on two major vendors for our shipping. If we are not
able to negotiate acceptable pricing and other terms with these entities or if they experience capacity constraints, performance
problems or other difficulties, it could negatively impact our operating results and our customer experience. Furthermore,
volatility in the global oil markets , including as a consequence of wars and geopolitical tension in the Middle East, has in
the past resulted , and may in the future result, in higher fuel prices, which many shipping companies have-passed--- pass on
to their customers by increasing way—e-ﬁrﬂefeased—fuel surcharges We have reeentlyexperienced such increased shipping costs
as-arestlt, which and-these-eests-may continue to increase in the future. We have not direetty-historically passed these-on such
increased costs efrto our customers, which may adversely impact our operating results. We-may-ehoose-If we were to direetly
pass such cost increases on to our customers in the future, whielr-may-it could adversely impact the eenversterrefdemand for

ur preduet-products —We-and we may therefore not be able to pass on such cost increases efr-te-ourenstomers-. [n addition,
our ability to receive inbound inventory efficiently and ship merchandise to customers may be negatively affected by public
health crises, ineluding-such as the COVID- 19 eutbreaks-pandemic , inclement weather, fire, flood, power loss, earthquakes,
labor disputes, acts of war, geopolitical tensions ineludingRussta’s-war-against-Ukratne-, er-terrorism, trade embargoes
customs and tax requirements, political crises ane-, social unrest ;-and simiar-other factors. For example, strikes at major
international shipping ports have in the past adversely impacted esr-inventory supply effrom our vendors. Future strikes,
including at shipping ports or logistics providers may adversely impact our inventory fremreur-vendors-supply and ability
to ship merchandise to customers . Increased tensions and Frade-trade disputes between the United States and China have
and may continue to lead to increased tariffs on our goods and restrict the flow of our goods between the Unrted States and




delivery by our shipping vendors. If our merchandise is not delivered in a timely fashion or is damaged or lost during the
delivery process, our customers could become dissatisfied and cease shopping on our sites, which would adversely affect our
business and operating results. Our industry is highly competitive and if we do not compete effectively, our operating results
could be adversely affected. The retail industry is highly competitive. We compete with department stores, specialty retailers,
independent retail stores, the online offerings of these traditional retail competitors, brands that we offer and also offer their
merchandise directly to the consumer, and eCommerce companies that market merchandise similar to the merchandise we offer.
We believe our ability to compete depends on many factors within and beyond our control, including: * attracting new customers
and engaging with existing customers; ¢ cultivating our relationships with our customers; ¢ attracting and retaining personnel;
further developing our data analytics and technology capabilities; * maintaining favorable brand recognition and effectively
marketing our services to customers; ¢ the amount, diversity and quality of brands and merchandise that we or our competitors
offer; * personalizing our website shopping experience; * maintaining and curating an appealing portfolio of brands and
merchandise; ¢ the price at which we are able to offer our merchandise; * maintaining and growing our market share; ¢ price
fluctuations or demand disruptions of our third- party vendors; * the speed and cost at which we can deliver merchandise to our
customers and the ease with which they can use our services to return merchandise; and ¢ anticipating and quickly responding to
changing apparel trends and consumer shopping preferences. We expect competition to increase as other established and
emerging companies enter the markets in which we compete, as customer requirements evolve and as new products and
technologies are introduced. Many of our current competitors have, and potential competitors may have, longer operating
histories, larger fulfillment infrastructures, greater technical capabilities, faster shipping times, lower- cost shipping, larger
databases, larger customer bases, and greater financial, marketing, institutional and other resources than we do. These factors
may allow our competitors to derive greater revenue and profits from their existing customer bases, acquire customers at lower
costs or respond more quickly than we can to new or emerging technologies and changes in apparel trends and consumer
shopping behavior. These competitors may engage in more extensive research and development efforts, enter into or expand
their presence in the personalized retail market, undertake more far- reaching marketing campaigns, and adopt more aggressive
pricing policies, which may allow them to build larger customer bases or generate revenue from their existing customer bases
more effectively than we do. If we fail to execute on any of the above better than our competitors, our operating results may be
adversely affected. Competition, along with other factors such as consolidation within the retail industry and changes in
consumer spending patterns, could also result in significant pricing pressure. These factors may cause us to reduce prices to our
customers, which could cause our gross margins to decline if we are unable to appropriately manage inventory levels or
otherwise offset price reductions with comparable reductions in our operating costs. If our prices decline and we fail to
sufficiently reduce our product costs or operating expenses, our profitability may decline, which could have a material adverse
effect on our business, financial condition and operating results. Our quarterly operating results may fluctuate, which could
cause our stock price to decline. Our quarterly operating results may fluctuate for a variety of reasons, many of which are
beyond our control. These reasons include those described in these risk factors as well as the following: « fluctuations in net
sales generated from the brands on our sites, including as a result of macroeconomic factors, seasonality trends and the timing
and success of large, in- person events that we host ;-saehras-the #REVOEVEfestival-; « fluctuations in product mix, including
between sites and between product categories; * our ability to effectively launch and manage new sites and brands; ¢ fluctuations
in the levels or quality of inventory; * fluctuations in the percentage of returns, full price sales, levels of markdowns and gross
margins; * fluctuations in capacity as we expand our operations; * our success in engaging existing customers and attracting new
customers; * the amount and timing of our operating expenses; * our ability to attract and retain personnel; ¢ the timing and
success of new products and brands we introduce; ¢ the impact of competitive developments and our response to those
developments; ¢ our ability to manage our existing business and future growth; ¢ rising-inflation levels and our ability to control
our costs, including employee wages and benefits, shipping costs, other selling costs and other operating expenses; ¢ disruptions
or defects in our sites, or actual or perceived privacy or data security breaches or incidents ; ¢ the effect on our business of
claims, lawsuits, government investigations, other legal or regulatory proceedings or commercial or contractual disputes
that we are or may become involved in ; and * economic and market conditions, particularly those affecting our industry.
Fluctuations in our quarterly operating results may cause those results to fall below the expectations of analysts or investors,
which could cause the price of our Class A common stock to decline. Fluctuations in our results could also cause a number of
other problems. For example, analysts or investors might change their models for valuing our Class A common stock, we could
experience short- term liquidity issues, our ability to retain or attract key personnel may diminish and other unanticipated issues
may arise. In addition, we believe that our quarterly operating results may vary in the future and that period- to- period
comparisons of our operating results may not be meaningful. For example, our historical growth may have overshadowed the
seasonal effects on our historical operating results. These seasonal effects may become more pronounced over time, which could
also cause our operating results to fluctuate. You should not rely on the results of one quarter as an indication of future
performance. Certain of our key operating metrics are subject to inherent challenges in measurement and real or perceived
inaccuracies in such metrics may harm our reputation and negatively affect our business. We track certain key operating metrics
using internal data analytics tools, which have certain limitations. In addition, we rely on data received from third parties,
including third- party platforms, to track certain performance indicators. Data from both such sources may include information
relating to fraudulent accounts and interactions with our sites or the social media accounts of our influencers (including as a
result of the use of bots or other automated or manual mechanisms to generate false impressions that are delivered through our
sites or their accounts). We have only limited abilities to verify data from our sites or third parties and perpetrators of fraudulent
impressions may change their tactics and may become more sophisticated, which would make it still more difficult to detect
such activity. Our methodologies for tracking metrics may also change over time, which could result in changes to the metrics
we report. If we undercount or overcount performance due to the internal data analytics tools we use or issues with the data



received from third parties, or if our internal data analytics tools contain algorithmic or other technical errors, the data we report
may not be accurate or comparable with prior periods. In addition, limitations, changes or errors with respect to how we measure
data may affect our understanding of certain details of our business, which could affect our longer- term strategies. If our
performance metrics are not accurate representations of the reach or monetization of our brand, if we discover material
inaccuracies in our metrics or the data on which such metrics are based, or if we can no longer calculate any of our key
performance metrics with a sufficient degree of accuracy and cannot find an adequate replacement for the metric, our business,
financial condition and operating results could be adversely affected. We may be unable to accurately forecast net sales and
appropriately plan our expenses in the future. We base our current and future expense levels on our operating forecasts and
estimates of future net sales and gross margins. Net sales and operating results are difficult to forecast because they generally
depend on the volume, timing, value and type of the orders we receive, and return rates, all of which are uncertain. In addition,
we cannot be sure the same growth rates, trends and other key performance metrics are meaningful predictors of future growth.
Our business is affected by general economic and business conditions in the United States ;and eenditions-in our international
markets. In addition, we experience seasonal trends in our business and our mix of product offerings is highly variable from day-
to- day and quarter- to- quarter. This variability makes it difficult to predict sales and could result in significant fluctuations in
our net sales, margins and profitability from period- to- period. A significant portion of our expenses are fixed, and as a result,
we may be unable to ad_]ust our spendlng ina tlrnely manner to cornpensate for any unexpected shortfall in net sales As—a—resu-}t-
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to support increasing demand and higher net sales or compensate for any incremental unexpected shortfall in net sales. Any
failure to accurately predict net sales or gross margins could cause our operating results to be lower than expected, which could
materially adversely affect our financial condition and stock price. Our past growth rates are not indicative of expected results in
the near term. Although our net sales have grown profitably over time, this should not be considered as indicative of our future
near term performance. We may not be successful in navigating through macroeconomic challenges and may not be successful
in executing our growth strategy. Even if we manage through external challenges effectively and achieve our strategic plan, we
may not be able to sustain profitability. In future periods, our net sales may decline or grow more slowly than we expect. We
believe that the sustainability of our recent reventte-net sales growth, and potential future growth, will depend upon, among
other factors, our ability to: « address the short- and long- term macroeconomic challenges by adjusting our cost structure,
meeting our customers’ service expectations, shifting our marketing strategy and maintaining a relevant merchandise
assortment; ¢ identify and develop srew-emerging, established and owned brands while maintaining the relationships and
product curation with existing emerging-, established and owned brands; * acquire new customers and retain existing customers;
« provide a premium shopping experience for our customers;  offer an assortment of merchandise that is attractive to
consumers; ¢ develop new features to enhance the consumer experience on our sites; * increase the frequency with which new
and repeat customers purchase products on our sites through merchandising, data analytics and technology; ¢ add new suppliers
and deepen our relationships with our existing suppliers; ¢ attract and retain personnel; * enhance and scale the systems our
consumers use to interact with our sites and invest in our infrastructure platform;  target additional categories and price points
beyond premium apparel for Millennial and Generation Z consumers, such as luxury, beauty and home products, and men’ s
apparel; * expand internationally; and « pursue strategic acquisitions and investments . We cannot assure you we will be able to
achieve any of the foregoing. Our customer base may not continue to grow or may decline in the future due to increased
competition, the maturation of our business or other factors. Failure to continue our revente-net sales growth rates could have a
material adverse effect on our financial condition and operating results. You should not rely on our historical rate of revenue-net
sales growth as an indication of our future performance or the rate of growth we may experience in any new category or
internationally. If we do not successfully optimize, operate and manage the expansion of capacity of our fulfillment centers, our
business, financial condition and operating results could be harmed. If we do not optimize and operate our fulfillment centers
successfully and efficiently, it could result in excess or insufficient fulfillment capacity, an increase in costs or impairment
charges or harm our business in other ways. If we do not have sufficient fulfillment capacity or experience a problem fulfilling
orders in a timely manner, our customers may experience delays in receiving their purchases, which could harm our reputation
and our relationship with our customers. We have designed and built our own primary fulfillment center infrastructure, including
customizing third- party inventory and package handling software systems, which is tailored to meet the specific needs of our
business. If we continue to add fulfillment and warehouse capabilities, add new businesses or categories with different
fulfillment requirements or change the mix in products that we sell, our fulfillment network will become increasingly complex
and operating it will become more challenging. Failure to successfully address such challenges in a cost- effective and timely
manner could impair our ability to timely deliver our customers’ purchases and could harm our reputation and ultimately, our
business, financial condition and operating results. We operate three fulfillment centers located in California and Pennsylvania.
We expect that our current capacity in these facilities will support our near- term growth plans. Over the long term, we cannot
assure you that we will be able to locate suitable facilities on commercially acceptable terms in accordance with our expansion
plans, nor can we assure you that we will be able to recruit qualified managerial and operational personnel to support our
expansion plans. If we are unable to secure new facilities for the expansion of our fulfillment operations or to effectively control
expansion- related expenses, our business, prospects, financial condition and operating results could be materially and adversely
affected. If we grow faster than we anticipate, we may exceed our fulfillment center capacity sooner than we anticipate, we may
experience problems fulfilling orders in a timely manner or our customers may experience delays in receiving their purchases,
which could harm our reputation and our relationship with our customers, and we would need to increase our capital
expenditures more than anticipated. Many of the expenses and investments with respect to our fulfillment centers are fixed and



any expansion of our fulfillment centers will require additional investment of capital. We expect to incur higher capital
expenditures in the future for our fulfillment center operations. We may incur such expenses or make such 1nvestments in
advance of expected sales and such expected sales may not occur. Gev ;
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with our own employees, could adversely affect our customer experience and operating results. We operate three fulfillment
centers located in California and Pennsylvania. If we are unable to adequately staff our fulfillment centers to meet demand or if
the cost of such staffing is higher than historical or projected costs due to mandated wage increases, regulatory changes 5
COHD19-relatedshelter—in—plaee-orders-and other business limitations and restrictions, international expansion or other
factors, our operating results could be harmed. In addition, operating fulfillment centers comes with potential risks, such as
workplace safety issues and employment claims for the failure or alleged failure to comply with labor laws or laws respecting
union organizing activities. Various health and safety restrictions imposed by state and local authorities in response to publie
health crises such as the COVID- 19 pandemic have 5in the past ;-adversely impacted our ability to staff our Los Angeles
fulfillment center. If government authorities te—impose new restrictions on businesses due to future public health crises or
otherwise , including ones that would require closure of eur-fulfitment-eenters;-or-if there-is-a-COVID-—19-eutbreakimrour
fulfillment centers, we may not be able to meet customer demand in a timely way which would have a materially adverse impact
on our business, operating results, financial condition and prospects. Any such issues may result in delays in shipping times or
packing quality and our reputation and operating results may be harmed. Increases in labor costs, including wages, could
adversely affect our business, financial condition and results of operations. Labor is a significant portion of our cost structure
and is subject to many external factors, including unemployment levels, inflation, prevailing wage rates, minimum wage laws,
potential collective bargaining arrangements, health insurance costs and other insurance costs, and changes in employment and
labor legislation or other workplace regulation. From time to time, legislative proposals are made to increase the federal
minimum wage in the United States, as well as the minimum wage in California and a number of other states and municipalities,
and to reform entitlement programs, such as health insurance and paid leave programs. As minimum wage rates increase or
related laws and regulations change, we have and may need to continue to increase not only the wage rates of our minimum
wage employees, but also the wages paid to our other hourly or salaried employees. Any increase in the cost of our labor could
have an adverse effect on our business, financial condition and results of operations or if we fail to pay such higher wages, we
could suffer increased employee turnover. Increases in labor costs could force us to increase prices, which could adversely
impact our sales. If competitive pressures or other factors prevent us from offsetting increased labor costs by increases in prices,
our profitability may decline and could have a material adverse effect on our business, financial condition and results of
operations. In particular, the job market in Southern California, where our principal offices and two of our fulfillment centers,
including our largest fulfillment center, as well as the majority of our employees are located, is very competitive. If we fail to
attract and retain key personnel, or effectively manage succession, our business, financial condition and operating results could
be adversely affected. Our success, including our ability to anticipate and effectively respond to changing style trends, depends
in part on our ability to attract and retain key personnel on our executive team, particularly our co- chief executive officers, and
in our merchandising, data science, engineering, marketing, design and other organizations. Competition for key personnel is
strong and we cannot be sure that we will be able to attract and retain a sufficient number of qualified personnel in the future or
that the compensation costs of doing so will not adversely affect our operating results. We do not have long- term employment
or non- competition agreements with any of our personnel. If we are unable to retain, attract and motivate talented employees
with the appropriate skills at cost- effective compensation levels or if changes to our business adversely affect morale or
retention, we may not achieve our objectives and our business and operating results could be adversely affected. In addition, the
loss of one or more of our key personnel or the inability to promptly identify a suitable successor to a key role could have an
adverse effect on our business. In particular, our co- chief executive officers have unique and valuable experiences leading our
company from its inception through today. If either of them was to depart or otherwise reduce their focus on our company, our
business may be disrupted. We do not currently maintain key- person life insurance policies on any member of our senior
management team or other key employees. Increased scrutiny and changing expectations from investors, customers, employees
and others regarding our environmental, social and governance practices and reporting could cause us to incur additional costs,
devote additional resources and expose us to additional risks, which could adversely impact our reputation, customer acquisition
and retention, access to capital and employee retention. Companies across al-many industries are facing inereastag-scrutiny
related to their environmental, social and governance, or ESG, practices and reporting. Investors, customers, employees and
other stakeholders have focused increasingly on ESG practices and placed increasing importance on the implications and social
cost of their investments, purchases and other interactions with companies. For example, many investment funds focus on
positive ESG business practices and sustainability scores when making investments and may consider a company’ s ESG or
sustainability scores as a reputational or other factor in making an investment decision. In addition, investors, particularly
institutional investors, use these scores to benchmark companies against their peers and if a company is perceived as lagging,
these investors may engage with that company to improve ESG disclosure or performance and may also make voting decisions
on this basis. A growing number of our customers also want to shop more sustainable fashion. With this increased focus and
demand, public reporting regarding ESG practices is becoming more broadly expected. If our ESG practices and reporting do
not meet investor, customer or employee expectations, which continue to evolve, our brand, reputation and customer retention
may be negatively impacted. The Social Impact section of our website and other ESG disclosure we make include our policies
and practices on a variety of ESG matters, including corporate governance, environmental compliance, employee health and



safety practices, human capital management, product quality, supply chain management and workforce inclusion and diversity.
It is possible that stakeholders may not be satisfied with our ESG reporting and disclosure, our ESG practices or our speed of
adoption. We could also incur additional costs and devote additional resources to monitor, report and implement various ESG
practices. If we fail, or are perceived to be failing, to meet the standards included in any sustainability disclosure or the
expectations of our various stakeholders, it could negatively impact our reputation, customer acquisition and retention, access to
capital and employee retention. In addition, new sustainability rules and regulations have been adopted and may continue to be
introduced in various states and other jurisdictions, and our failure to comply with any applicable rules or regulations could lead
to penalties and adversely impact our reputation, customer acquisition and retention, access to capital and employee retention.
Our operating results could be adversely affected by natural disasters, public health crises, political crises, wars, social unrest or
other catastrophic events. Our principal offices and data centers and two of our fulfillment centers, including our largest
fulfillment center, are located in Southern California, an area which has a history of earthquakes and wildfires, and are thus
vulnerable to damage. Natural disasters, such as earthquakes wildfires, hurricanes, tornadoes, floods and other adverse weather
and climate conditions; unforeseen public health crises, such as the COVID- 19 pandemic; political crises ; ;saehas-terrorist
attacks ;wat-and-otherpotitieainstability; ineluding Russta’s-war-wars ag&rnst—U-kr&me—and geopolitical tensions ; worsening
U. S.- China relations; social unrest; or other catastrophic events, whether occurring in the United States or internationally,
could disrupt our operations , or the operations of one or more of our third- party providers or vendors , and adversely affect
our operating results . Customer growth and activity on mobile devices depends upon effective use of mobile operating
systems, networks and standards that we do not control. Purchases using mobile devices by consumers generally, and by our
customers specifically, have increased significantly and we expect this trend to continue. To optimize the mobile shopping
experience, we are dependent on our customers downloading our specific mobile applications for their particular device or
accessing our sites from an Internet browser on their mobile device. As new mobile devices and platforms are released, it is
difficult to predict the problems we may encounter in developing applications for these alternative devices and platforms and we
may need to devote significant resources to the creation, support and maintenance of such applications. In addition, our future
growth and our results of operations could suffer if we experience difficulties in integrating our mobile applications into mobile
devices, if problems arise with our relationships with providers of mobile operating systems or mobile application download
stores, such as those of Apple Inc. or Google Inc., if those providers impose restrictions on the data collection or use practices or
other functionality of our applications, if our applications receive unfavorable treatment compared to competing applications,
such as the order of our products in the Apple App Store, or if we face increased costs to distribute or have customers use our
mobile applications. For example, Apple has imposed requirements for consumer disclosures regarding privacy practices and has
implemented an application tracking transparency framework that requires opt- in consent for certain types of tracking. This
transparency framework was launched in April 2021 and —Fhis-transpareneyframework-has and-may-eentinte-to-ncgatively
impaetimpacted the effectiveness of our advertising practices. Additionally, in Nevember-June 2023, Apple announced new
SDK privacy controls that it has integrated into iOS 17, which was released in September 2023, including new
protections designed to limit tracking or identification of user devices. In February 2022, Google announced thatitits
plans-to-tmplementsimilarrestrietions-Privacy Sandbox initiative for Android, a multi- year effort expected to restrict
tracking activity and limit advertisers’ ability to collect app and user data across Android devices #rearty2023-. We also are
farther-dependent—-- depend on the interoperability of our sites with popular mobile operating systems that we do not control,
such as i0S and Android, and any changes in such systems that degrade the functionality of our sites or give preferential
treatment to competitive products could adversely affect the usage of our sites on mobile devices. In the event that it is more
difficult for our customers to access and use our sites on their mobile devices, or if our customers choose not to access or to use
our sites on their mobile devices or to use mobile products that do not offer access to our sites, our customer growth could be
harmed and our business, financial condition and operating results may be materially and adversely affected. We are subject to
payment- related risks. We accept payments using a variety of methods, including credit card, gift cards, debit card, PayPal and
other third- party payment vendors, which subjects us to certain regulations and the risk of fraud, and we may in the future offer
new payment options to customers that would be subject to additional regulations and risks. We pay interchange and other fees
in connection with credit card payments, which may increase over time and adversely affect our operating results. While we use
a third party to process payments, we are subject to payment card association operating rules and certification requirements,
including the Payment Card Industry Data Security Standard, or PCI- DSS, and rules governing electronic funds transfers. If we
fail to comply with applicable rules and regulations, we may be subject to fines or higher transaction fees and may lose our
ability to accept online payments or other payment card transactions. If any of these events were to occur, our business, financial
condition and operating results could be adversely affected. We may incur significant losses from fraud. We have in the past
incurred and may in the future incur losses from various types of fraud, including stolen credit card numbers, claims that a
customer did not authorize a purchase, merchant fraud and customers who have closed bank accounts or have insufficient funds
in open bank accounts to satisfy payments. Although we have measures in place and utilize third parties to detect and reduce the
occurrence of fraudulent activity in our marketplace, those measures and providers may not always be effective. In addition to
the direct costs of such losses, if the fraud is related to credit card transactions and becomes excessive, it could potentially result
in us paying higher fees or losing the right to accept credit cards for payment. In addition, under current credit card practices, we
are liable for fraudulent credit card transactions because we do not obtain a cardholder’ s signature. Our failure to adequately
prevent fraudulent transactions could damage our reputation, result in litigation or regulatory action and lead to expenses that
could substantially impact our operating results. If we fail to maintain effective internal controls over financial reporting or
disclosure controls and procedures, we may not be able to accurately report our financial results, prevent fraud or file our
periodic reports in a timely manner, which may cause investors to lose confidence in our reported financial information and may
lead to a decline in our stock price. We are subject to the SEC’ s rules implementing Sections 302 and 404 of the Sarbanes-



Oxley Act, which require our management to certify financial and other information in our quarterly and annual reports and
provide an annual management report on the effectiveness of internal controls over financial reporting. Additionally, we are
required to obtain an annual audit of our internal controls over financial reporting from our independent registered public
accounting firm under Section 404 of the Sarbanes- Oxley Act. Our compliance with applicable provisions of Section 404
requires that we incur substantial accounting expense and expend significant management time on compliance- related issues as
we implement additional practices and comply with expanded reporting requirements. Our testing of key controls over financial
reporting, or the testing by our independent registered public accounting firm, may reveal deficiencies in our internal control
over financial reporting that are deemed to be material weaknesses. If we are not able to comply with the requirements of
Section 404 in a timely manner, or if we or our independent registered public accounting firm identify deficiencies in our
internal control over financial reporting that are deemed to be material weaknesses, the market price of our stock would likely
decline and we could be subject to lawsuits, sanctions or investigations by regulatory authorities, which would require additional
financial and management resources. We continue to invest in more robust technology and in more resources in order to manage
applicable reporting requirements. Implementing the appropriate changes to our internal controls and remediating a material
weakness may distract our officers and employees, result in substantial costs to implement new processes or modify our existing
processes and require significant time to complete. Any difficulties or delays in implementing such new processes or
modifications could impact our ability to timely report our financial results. In addition, we currently rely on a manual process
in some areas which increases our exposure to human error or intervention in reporting our financial results. For these reasons,
we may encounter difficulties in the timely and accurate reporting of our financial results, which would impact our ability to
provide our investors with information in a timely manner. As a result, our investors could lose confidence in our reported
consolidated financial information and our stock price could decline. In addition, any such changes do not guarantee that we will
be effective in maintaining the adequacy of our internal controls and any failure to maintain that adequacy could prevent us from
accurately reporting our financial results. We may expand our business through acquisitions ef-ether-businesses-, strategic
investments and commercial collaborations , which may divert management’ s attention and-~, be difficult to integrate,
disrupt er-our business, dilute stockholder value, prove to be unsuccessful and adversely affect our business, operating
results and financial condition . We-may-As part of our long- term growth plans, we expect to acquire , invest in or
partner with additional businesses ot assets and technologies inthe-fatare-, and to enter into commercial collaborations,
that we believe could further complement or expand our business . Aeguisittons-Such transactions may divert
management’ s time and focus from operating our business , whether or not they are ultimately completed, and they also may
require us to spend a substantial portion of our available cash, incur debt or other liabilities, amortize expenses related to
intangible assets or incur write- offs of goodwill or other assets. In addition, integrating an-acquired busittess-businesses or
teehnotogy-technologies is risky. Completed and future aeguisittons-transactions may result in unforeseen operational
difficulties and expenditures associated with: ¢ incorporating new businesses and technologies into our infrastructure;
consolidating operational and administrative functions; ¢ coordinating outreach to our community; * maintaining morale and
culture and retaining and integrating key employees; * maintaining or developing controls, procedures and policies (including
effective internal control over financial reporting and disclosure controls and procedures); and ¢ identifying and assuming
liabilities related to the activities of the acquired business before the acquisition, including liabilities for violations of laws and
regulations, intellectual property issues, commercial disputes, taxes and other matters. Moreover, we may not benefit from our
acquisitions and other strategic transactions as we expect or in the time frame we expect , which could adversely affect our
business, operating results and financial condition . We also may issue additional equity securities in connection with af
aequisttionrsuch transactions , which could cause dilution to our stockholders. Finally, our acquisitions and other strategic
transactions could be viewed negatlvely by analysts, investors or eut-customers and cause our stock price to decline .
Adverse litigation judgments or settlements resulting from legal proceedings in which we may be involved could expose us to
monetary damages or limit our ability to operate our business. We have been, are and may in the future become involved in
private actions, collective actions, investigations and various other legal proceedings by customers, employees, suppliers,
competitors, government agencies, law enforcement, customs officials or others. The results of any such litigation, investigations
and other legal proceedings are inherently unpredictable and expensive. Any claims against us, whether meritorious or not,
could be time- consuming, result in costly litigation, damage our reputation, require significant amounts of management time,
result in impositions of fines or other remedial measures as a result of underpayment and divert significant resources. If any of
these legal proceedings were to be determined adversely to us, or we were to enter into a settlement arrangement, we could be
exposed to monetary damages or limits on our ability to operate our business, which could have an adverse effect on our
business, financial condition and operating results. We may require additional capital to support business growth and this capital
might not be available or may be available only by diluting existing stockholders. We intend to continue making investments to
support our business growth and may require additional funds to support this growth and respond to business challenges,
including the need to develop our services, expand our inventory, enhance our operating infrastructure, expand the markets in
which we operate and potentially acquire complementary businesses and technologies. Accordingly, we may need to engage in
equity or debt financings to secure additional funds. If we raise additional funds through further issuances of equity or
convertible debt securities, our existing stockholders could suffer significant dilution and any new equity securities we issue
could have rights, preferences and privileges superior to those of holders of our Class A common stock. Any debt financing
secured by us in the future could involve restrictive covenants relating to our capital- raising activities and other financial and
operational matters, which may make it more difficult for us to obtain additional capital and to pursue business opportunities. In
addition, we may not be able to obtain additional financing on terms favorable to us, if at all, including for reasons outside our
control such as negative economic conditions. If we are unable to obtain adequate financing or financing on terms satisfactory to
us when we require it, our ability to continue to support our business growth and to respond to business challenges could be



significantly limited and our business and prospects could fail or be adversely affected. Our credit facility contains restrictive
covenants that may limit our operating flexibility. Our credit facility contains restrictive covenants that limit our ability to,
among other things, incur debt, create liens and encumbrances, engage in certain fundamental changes, dispose of assets, prepay
certain indebtedness, make restricted payments, make investments, and engage in transactions with affiliates. We therefore may
not be able to engage in any of the foregoing transactions unless we obtain the consent of the lender or terminate the credit
facility, which may limit our operating flexibility. In addition, our credit facility is secured by all of our assets, including our
intellectual property, and requires us to satisfy certain financial covenants. There is no guarantee that we will be able to generate
sufficient cash flow or sales to meet these financial covenants or pay the principal and interest on any debt under our facility.
Furthermore, there is no guarantee that future working capital, borrowings or equity financing will be available to repay or
refinance any such debt. Any inability to make scheduled payments or meet the financial covenants on our credit facility would
adversely affect our business. Risks Related to Regulation and Taxation Any failure by us or our vendors to comply with trade
and other regulations including importation, exportation, product safety , labeling , labor or other laws, or to provide safe
conditions for our or their workers , may lead to investigations or actions by government regulators, damage our reputation
and brands and harm our business. The merchandise we sell to our customers is subject to regulation by the Federal Consumer
Product Safety Commission, the FTC Federal-Frade-Commisstorr, the Food and Drug Administration , U. S. Fish and simitar
Wildlife Services and other federal, state , local and international regulatory authorities. As a result, sgelrour merchandise
could become be-trrthe-future-subject to recalls and other remedial actions. Product safety, labeling and licensing eeneerns
regulations , including consumer disclosure and warning regarding chemical exposure, may require us to ¥elantarty-remove
selected merchandise from our inventory. Such recalls or ¥elantaryremoval of merchandise can result in, among other things,
lost sales, diverted resources, potential harm to our reputation and increased customer service costs and legal expenses, which
could have a material adverse effect on our operating results . In addition, our failure to comply with such regulations has in
the past, and may in the future, subject us to investigations, enforcement actions and the imposition of significant
penalties and claims, which could harm our results of operations or our ability to conduct business. Any audits and
inspections by governmental agencies related to these matters could result in significant settlement amounts, damages,
fines or other penalties, divert financial and management resources, and result in significant legal fees. An unfavorable
outcome of any particular proceeding could have an adverse impact on our business, financial condition and results of
operations. In addition, the adoption of new regulations or changes in the interpretation of existing regulations may
result in significant compliance costs or discontinuation of product sales and could impair the marketing of our products,
resulting in significant loss of revenue . We purchase our merchandise from numerous domestic and international vendors.
Failure of our vendors to comply with applicable laws and regulations and contractual requirements could lead to litigation
against us, resulting in increased legal expenses and costs. In addition, the failure of any such vendors to provide safe and
humane factory conditions and oversight at their facilities could damage our reputation with customers or result in legal claims
against us. If our suppliers fail to use ethical business practices and fail to comply with changing laws and regulations, our brand
image could be harmed due to negative publicity. Developing the highest quality products while operating with integrity, is an
important component of our brand image and operating philosophy, which makes our reputation sensitive to allegations of
unethical or improper business practices, whether real or perceived. We do not control our suppliers and manufacturers or their
business and they may not comply with our guidelines or the law. A lack of compliance could lead to reduced sales or recalls or
damage to our brand or cause us to seek alternative suppliers, which could increase our costs and result in delayed delivery of
our products, product shortages or other disruptions of our operations. In addition, we rely on our manufacturers’ and suppliers’
compliance reporting in order to comply with regulations applicable to our products. This is further complicated by the fact that
expectations of ethical business practices continually evolve and may be substantially more demanding than applicable legal
requirements. Ethical business practices are also driven in part by legal developments and by diverse groups active in
publicizing and organizing public responses to perceived ethical shortcomings. Accordingly, we cannot predict how such
regulations or expectations might develop in the future and cannot be certain that our guidelines or current practices would
satisfy all parties who are active in monitoring our products or other business practices worldwide. Developments in labor and
employment law and any unionizing efforts by employees could have a material adverse effect on our results of operations. We
face the risk that Congress, federal agencies or one or more states could approve legislation or regulations significantly affecting
our businesses and our relationship with our employees and other individuals providing valuable services to us, such as our
influencers and models. For example, the previously proposed federal legislation referred to as the Employee Free Choice Act
would have substantially liberalized the procedures for union organization. None of our domestic employees are currently
covered by a collective bargaining agreement, but any attempt by our employees to organize a labor union could result in
increased legal and other associated costs. Additionally, given the National Labor Relations Board’ s *“ speedy election ” rule,
our ability to timely and effectively address any unionizing efforts would be difficult. If we enter into a collective bargaining
agreement with our domestic employees, the terms could materially adversely affect our costs, efficiency and ability to generate
acceptable returns on the affected operations. Federal and state wage and hour rules establish minimum salary requirements for
employees to be exempt from overtime payments. For example, among other requirements, California law requires employers to
pay employees who are classified as exempt from overtime a minimum salary of at least twice the minimum wage for executive,
administrative and professional employees employed by employers that have 26 or more employees. Minimum salary
requirements impact the way we classify certain employees, increase our payment of overtime wages and provision of meal or
rest breaks, and increases the overall salaries we are required to pay to currently exempt employees to maintain their exempt
status. As such, these requirements may have a material adverse effect on our business, financial condition and results of
operations. Further, the laws and regulations that govern the status and classification of independent contractors and other
similar non- employee services providers are subject to change and divergent interpretations by various authorities, which can



create uncertainty and unpredictability for us. For example, in California, Assembly Bill 5 codified and extended an employment
classification test set forth by the California Supreme Court that established a new standard for determining employee or
independent contractor status. This bill, and other similar initiatives throughout the United States, could lead to additional
challenges to the classification of influencers and models and a potential increase in claims, lawsuits, arbitration proceedings,
administrative actions, government investigations and other legal and regulatory proceedings at the federal, state and municipal
levels challenging the classification of any influencers or models as independent contractors. Such regulatory scrutiny or actions
over such classification practices also may create different or conflicting obligations from one jurisdiction to another. Although
we are currently not involved in any material legal actions and, to our knowledge, there have been no material claims of
misclassification made against us, the likelihood of misclassification claims in states like California has increased in light of
laws such as Assembly Bill 5, and the results of any such litigation or arbitration are inherently unpredictable and legal
proceedings related to such claims, individually or in the aggregate, could have a material impact on our business, financial
condition and results of operations. Regardless of the outcome, litigation and arbitration of misclassification and wage and hour
claims can have an adverse impact on us because of defense and settlement costs individually and in the aggregate, diversion of
management resources and other factors, which could have a material adverse effect on our business, financial condition and
results of operations . Failure to comply with federal,...... business, financial condition and operating results . Government
regulation of the Internet and eCommerce is evolving and unfavorable changes or failure by us to comply with these regulations
could substantially harm our business and results of operations. We are subject to general business regulations and laws as well
as regulations and laws specifically governing the Internet and eCommerce. Existing and future regulations and laws could
impede the growth of the Internet, eCommerce or mobile commerce. These regulations and laws may involve taxes, tariffs,
privacy, data protection, data security, anti- spam, content protection, electronic contracts and communications, consumer
protection, website accessibility, Internet neutrality and gift cards. It is not clear how existing laws governing issues such as
property ownership, sales and other taxes and consumer privacy apply to the Internet as many of these laws were adopted prior
to the advent of the Internet and do not contemplate or address the unique issues raised by the Internet or eCommerce. It is
possible that general business regulations and laws, or those specifically governing the Internet or eCommerce, may be
interpreted and applied in a manner that is inconsistent from one jurisdiction to another and may conflict with other rules or our
practices. We cannot be sure that our practices have complied, comply or will comply fully with all such laws and regulations.
Any failure, or perceived failure, by us to comply with any of these laws or regulations could result in damage to our reputation,
a loss in business and proceedings or actions against us by governmental entities or others. Any such proceeding or action could
hurt our reputation, force us to spend significant amounts in defense of these proceedings, distract our management, increase our
costs of doing business, decrease the use of our sites by consumers and suppliers and may result in the imposition of monetary
liability. We may also be contractually liable to indemnify and hold harmless third parties from the costs or consequences of
non- compliance with any such laws or regulations. In addition, it is possible that governments of one or more countries or
territories may seek to censor content available on our sites or may even attempt to completely block access to our sites. Adverse
legal or regulatory developments could substantially harm our business. In particular, in the event that we are restricted, in
whole or in part, from operating in one or more countries or territories, our ability to retain or increase our customer base may be
adversely affected and we may not be able to maintain or grow our net sales and expand our business as anticipated. We are
subject to various governmental export control and trade sanctions laws and regulations that could impair our ability to compete
in international markets or subject us to liability if we violate these controls. In some cases, our preduets-are-merchandise is
subject to export control laws and regulations, including the Export Administration Regulations administered by the U. S.
Department of Commerce and export regulations administered by the U. S. Fish and Wildlife Services , and our activities
are subject to trade and economic sanctions, including those administered by the U. S. Treasury Department’ s Office of Foreign
Assets Control, or OFAC, which we collectively refer to as Frade-trade €entrels-controls . As such, atieenselicenses and
notices may be required to export , impert or re- export our products to certain countries and end users and for certain end uses.
The process for obtaining necessary licenses and making required notices may be time- consuming or unsuccessful,
potentially causing delays in sales or losses of sales opportunities. Trade €entrels-controls are complex and dynamic regimes
and monitoring and ensuring compliance can be challenging. Any failure to comply with these regimes could subject us to both
civil and criminal penalties, including substantial fines, possible incarceration of responsible individuals for willful violations,
possible loss of our export or import privileges, and reputational harm . In addition, investigating or defending against any
such allegations, actions or investigations will likely result in a materially significant diversion of management’ s
attention and resources and significant defense costs and other professional fees . We may experience fluctuations in our
tax obligations and effective tax rate, which could adversely affect our operating results. We are subject to taxes in the United
States and the UK. We record tax expense based on current tax liabilities and our estimates of future tax liabilities, which may
include reserves for estimates of probable settlements of tax audits. At any one time, multiple tax years are subject to audit by
various taxing jurisdictions. The results of these audits and negotiations with taxing authorities may affect the ultimate
settlement of these issues. As a result, we expect that throughout the year there could be ongoing variability in our quarterly tax
rates as taxable events occur and exposures are re- evaluated. Further, our tax liability, after- tax profitability and effective tax
rate in a given financial statement period may be materially impacted by changes in tax laws, including legislation
implementing changes in taxation of international business activities, changes in the mix and level of earnings by taxing
jurisdictions or changes to existing accounting rules or regulations. For example, the Dnited-States-enaeted-the-Inflation
Reduction Act of 2022 swhiel-, among other previstons-things , imposed a one —percent excise tax on certain stock buybaeks
repurchases by public companies. The Organization of Economic Cooperation and Development proposed implementing a
global minimum tax of fifteen percent, which is being adopted or considered by many jurisdictions. There are numerous other
factors that could affect our tax rate, including, among others, intercompany transactions, losses incurred in jurisdictions for



which we are not able to realize the related tax benefits, exercises of stock options and vesting of restricted stock units, and
entry into new businesses and geographies. Fluctuations in our tax obligations and effective tax rate could adversely affect our
business, financial condition and operating results. We could be required to collect additional sales taxes or be subject to other
tax liabilities that may increase the costs our customers would have to pay for our offering and adversely affect our operating
results. The U. S. Supreme Court held in South Dakota v. Wayfair, Inc. that states could impose sales tax collection obligations
on out- of- state retailers even if those retailers lack any physical presence within the states imposing sales taxes. Under
Wayfair, a person requires only a “ substantial nexus ” with the taxing state before the state may subject the person to sales tax
collection obligations therein. An increasing number of states, both before and after the Supreme Court’ s ruling, have
considered or adopted laws that attempt to impose sales tax collection obligations on out- of- state retailers. The Supreme Court’
s Wayfair decision has removed a significant impediment to the enactment of these laws and it is possible that states may seek to
tax out- of- state retailers, including for prior tax years. Although we believe that we currently collect sales taxes in all states
that have adopted laws imposing sales tax collection obligations on out- of- state retailers since Wayfair was decided, a
successful assertion by one or more states requiring us to collect sales taxes where we presently do not do so, or to collect more
taxes in a jurisdiction in which we currently do collect some sales taxes, could result in substantial tax liabilities, including taxes
on past sales, as well as penalties and interest. The imposition by state governments of sales tax collection obligations on out-
of- state retailers in jurisdictions where we do not currently collect sales taxes, whether for prior years or prospectively, could
also create additional administrative burdens for us, put us at a competitive disadvantage if they do not impose similar
obligations on our competitors and decrease our future sales, which could have a material adverse impact on our business and
operating results. Risks Related to Our International Operations We have operations and do business in China, which exposes us
to risks inherent in doing business there. We use multiple third- party suppliers and manufacturers based primarily in China.
With the rapid development of the Chinese economy, the cost of labor has increased and may continue to increase in the future.
Furthermore, pursuant to Chinese labor laws, employers in China are subject to various requirements when signing labor
contracts, paying remuneration, determining the term of employees’ probation and unilaterally terminating labor contracts. Our
results of operations will be materially and adversely affected if the labor costs of our third- party suppliers and manufacturers
increase significantly. In addition, we and our manufacturers and suppliers may not be able to find a sufficient number of
qualified workers due to the intensely competitive and fluid market for skilled labor in China. We also sell our merchandise to
customers in China and use Chinese- owned social media and payment platforms such as TikTok, WeChat and AliPay to market
to and transact with customers inside and outside of China. Operating and doing business in China and using Chinese- owned
social media platforms as tools for marketing, messaging and transacting with our customers in China exposes us to political,
legal and economic risks. In particular, the political, legal and economic climate in China, both nationally and regionally, and
China’ s relationship with the United States, is fluid and unpredictable. Our ability to operate and do business in China and use
Chinese- owned social media platforms may be adversely affected by changes in U. S. and Chinese laws and regulations such as
those related to, among other things, taxation, import and export tariffs, custom duties, social media, environmental regulations,
land use rights, intellectual property, currency controls, network security, employee benefits, hygiene supervision and other
matters. In addition, we may not obtain or retain the requisite legal permits to continue to operate in China and costs or
operational limitations may be imposed in connection with obtaining and complying with such permits. In addition, Chinese
trade regulations are in a state of flux and we may become subject to other forms of taxation, tariffs and duties in China.
Furthermore, the third parties we rely on in China may disclose our confidential information or intellectual property to
competitors or third parties, which could result in the illegal distribution and sale of counterfeit versions of our products. If any
of these events occur, our business, financial condition and results of operations could be materially and adversely affected. See
also “ — Tariffs imposed by the U. S. government or a global trade war could increase the cost of our products, which could
have a material adverse effect on our business, financial condition and results of operations. ” In addition, the U. S. government
has in the past implemented restrictions, and may implement still further restrictions, which affect conducting business with
certain Chinese companies, including TikTok. Due to the uncertainty regarding the timing, content and extent of any changes in
policy and regulatory restrictions, we cannot assure you that we will successfully mitigate any negative impact, including any
ability to continue to procure items or services from entities linked to China or other designated countries. Depending upon their
duration and implementation, such executive or regulatory actions could result in a material adverse effect on our business,
financial condition and results of operations. We are exposed to fluctuations in currency exchange rates, which could
negatively affect our operating results. Most of our sales are denominated in U. S. dollars. However, a strengthening U.
S. dollar could increase the real cost of our products to our customers outside of the United States that pay in foreign
currencies, which could adversely affect our operating results. Fluctuations in foreign currency exchange rates may
cause us to recognize transaction gains and losses in our consolidated statements of income. If we become more exposed
to currency fluctuations and are not able to successfully hedge against the risks associated with currency fluctuations,
our operating results could be materially and adversely affected. Our reliance on overseas manufacturing and supply
partners, including vendors located in jurisdictions presenting an increased risk of bribery and corruption, exposes us to legal,
reputational and supply chain risk through the potential for violations of federal and international anti- corruption law. We
derive a significant portion of our owned brand merchandise from third- party manufacturing and supply partners in foreign
countries and territories, including countries and territories perceived to carry an increased risk of corrupt business practices.
Fhe-We are subject to the U. S. Foreign Corrupt Practices Act, or the FCPA, prohibits-the U. K. Bribery Act of 2010, the U.
S. eorporations-domestic bribery statute contained in 18 U. S. C. § 201 and possibly other anti- bribery and anti-
corruption laws in countries outside of the United States where we conduct our activities. Anti- corruption and anti-
bribery laws have been enforced aggressively in recent years and are interpreted broadly to generally prohibit
companies, and their employees, agents, representatives , business partners and third- party intermediaries, from offering,



promising, authorizing or making , directly or indirectly, improper payments to any foreign government official, government
staff member, political party or political candidate or private sector individual in an attempt to obtain or retain business abroad

. Likewise, the SE€;the-U. S. Department of Justice -OFACthe- U-—S—Department-of-State-, as well as ether-foreign regulatory

authorities , continue to enforce eeonomte-and-trade-regutations-and-anti - corruption laws across industries. We sometimes
leverage thlrd- parties b—S—trade-sanetions—relate-to sell our products and conduct our business abroad. We and our

employees, agents, representatives, business partners and third- party mtermedlarles may have direct or 1nd1rect
transaetions—-- interactions with officials destgnated-foretgneountriesand

and-employees of government agencies or state- owned or affiliated cntitics and we may be held liable for the corrupt or
other illegal activities of these employees, agents, representatives, business partners or third- party intermediaries even if
we do not explicitly authorize such activities. These laws also require that we keep accurate books are-identified-ont—S-
and records other-governmentblackhsts;and those-owned-by-them-or-those-maintain internal controls and compliance
procedures designed to prevent any such aeting-actions en-their-behalf- While we have policies and procedures to address
compliance with such laws, and Netwithstanding-notwithstanding our efforts to conduct our operations in material
compliance with these regulations, we cannot assure you that all of our employees, agents, representatives, business
partners eur—- or internattonal-vendors-eould-third- party intermediaries will not take actions in violation of applicable law
for Whlch we may be &e’eefﬂﬂﬂed—te—be-ultlmately held respons1ble. Any allegations our- or violations “representatives>
ns-of these-vendors-underthe FEPAIfwe-orour

the FCPA the U. K. Bribery Act of 2010 ;or any of the anti-
corruptlon and anti- bribery lawq in the countries and territories where we and our vendors do business, we-could sufferresult
in severe fines and penalties, profit disgorgement, injunctions on future conduct, securities litigation , prosecution,
enforcement actions, fines, damages, investigations, loss of export privileges , bans on transacting certain business, and other
consequences that may have a material adverse effect on our business, financial condition afe-, results of operations and

prospects . [n addition, investigating or the-eests-we-may-tneurin-defending against any anti—eerraptterr-such allegations,

actions or investigations stemming-fromour-or-our-vendors-will likely result in a materially significant diversion of
management ° aetionis-eotld-be-s attention and resources and significant defense costs and other professional fees .

Moreover, any actual or alleged corruption in our supply chain could carry significant reputational harms, including negative
publicity, loss of good will s-and decline in share-stock price. Expansion of our operations internationally will require
management attention and resources, involves additional risks and may be unsuccessful. We have limited experience with
operating in regions outside of the United States . We recently opened and- an office in do-nothavephysieat-operations
outside-of-the United-States;-though-Philippines to support our customer service and certain administrative functions and a
small number of our employees are working remotely frer-in other regions outside the United States. If we choose to expand
further internationally, we would need to adapt to different local cultures, laws, regulations, standards and policies. The business
model we employ and the merchandise we currently offer may not have the same appeal to consumers outside of the United
States. Furthermore, to succeed with customers in international locations, it likely will be necessary to locate fulfillment centers
in foreign markets and hire local employees in those international centers and we may have to invest in these facilities before
proving we can successfully run foreign operations. We may not be successful in expanding into international markets or in
generating revente-net sales from foreign operations for a variety of reasons, including: * localization of our merchandise
offerings, including translation into foreign languages and adaptation for local practices; ¢ navigating shipping and returns in a
more fragmented geography, particularly following the UK’ s departure from the EU and if the EU were to lose other members
or change its policies regarding the flow of goods across country borders; ¢ different consumer demand dynamics, which may
make our model and the merchandise we offer less successful compared to the United States; * competition from local
incumbents that understand the local market and may operate more effectively; ¢ regulatory requirements, taxes, trade laws,
trade sanctions and economic embargoes, tariffs, export quotas, custom duties or other trade restrictions or any unexpected
changes thereto; ¢ laws and regulations regarding anti- bribery and anti- corruption compliance; ¢ differing labor regulations
where labor laws may be more advantageous to employees as compared to the United States and increased labor costs; ® more
stringent regulations relating to privacy, data protection, and data security and access to, or use of, commercial and personal
information, particularly in Europe; * changes in a specific country’ s or region’ s political or economic conditions; and  risks
resulting from changes in currency exchange rates. If we invest substantial time and resources to establish and expand our
operations internationally and are unable to do so successfully and in a timely manner, our operating results would suffer. The
U. S. government has in the past made, and may in the future make, significant changes in U. S. trade policy and has taken
certain actions that could negatively impact U. S. trade, including imposing tariffs on certain goods imported into the United
States. In retaliation, China has in the past implemented, and may in the future implement, tariffs on a wide range of American
products. There is also a concern that the imposition of tariffs by the United States could result in the adoption of tariffs by other
countries as well, leading to a global trade war. More specifically, the U. S. government has from time to time imposed
significant tariffs on certain product categories imported from China, including apparel, footwear, beauty and accessories and
beauty—. Such tariffs could have a significant impact on our business, particularly the REVOLVE segment, within which a large
portion of the merchandise offered for sale are-is manufactured in China. While we attempt to renegotiate prices with suppliers
or diversify our supply chain in response to tariffs, such efforts may not yield immediate results or may be ineffective. We might
also consider increasing prices to the end consumer; however, this could reduce the competitiveness of our products and
adversely affect net sales. If we fail to manage these dynamics successfully, gross margins and profitability could be adversely
affected. As of the date of this report, tariffs have not had a material impact on our business, but increased tariffs or trade
restrictions implemented by the United States or other countries could have a material adverse effect on our business, financial
condition and results of operations. We cannot predict what actions may ultimately be taken with respect to tariffs or trade




relations between the United States and China or other countries, what products may be subject to such actions or what actions
may be taken by the other countries in retaliation. Any further deterioration in the relations between the United States and China
could exacerbate these actions and other governmental intervention. For example, the implementation of China’ s national-
security law in Hong Kong has-created additional U. S.- China tensions and similar events could potentially increase the risks
associated with the business and operations of U. S.- based technology companies in China. The U. S. or foreign governments
may take additional administrative, legislative, or regulatory action that could materially interfere with our ability to sell
products in certain countries. Sustained uncertainty about, or worsening of, current global economic conditions and further
escalation of trade tensions between the United States and its trading partners, especially China, could result in a global
economic slowdown and long- term changes to global trade, including retaliatory trade restrictions that restrict our ability to
operate in China. Any alterations to our business strategy or operations made in order to adapt to or comply with any such
changes would be time- consuming and expensive and certain of our competitors may be better suited to withstand or react to
these changes. Risks Related We-are-exposed-to Privacy fluetuationsiretrreney-exchangerates-, which-eould-negatively-affeet
Cybersecurity and Our Technology Failure to comply with federal, state and international laws and regulations and our
contractual obligations relating to prlvacy, data protectlon and consumer protectlon, out- or the expansmn eperat—mg
resttts—Most-of current etr— or salesa 5 d

the enactment real-eost-of new laws eur—- or pfe&ue’fs—regulatlons relatlng to prlvacy eufeﬂstemefs—eu’fade-ef—t-he—Uﬁrteé
States-that-pay-in-foreign-enrrenetes-, whieh-data protection and consumer protection, could adversely affect our eeutd
adversely-affeetour-business and our financial condition.We collect and maintain significant amounts of personal data and other
data relating to our customers and employees.A variety of federal,state and international laws and regulations,and certain
industry standards,govern or apply to our collection,use,retention,sharing and security of consumer data. We are subject to
certain laws,regulations,contractual obligations and industry standards (including,for example,the PCI- DSS) relating to
privacy,data protection,information security and consumer protection,including California’ s Consumer Legal Remedies Act and
unfair competition and false advertising laws,which are evolving and subject to potentially differing interpretations.These
requirements may be interpreted and applied in a manner that is inconsistent from one jurisdiction to another or may conflict
with other rules or our practices.As a result,our practices likely have not complied or may not comply in the future with all such
laws,regulations,requirements and obligations.Any failure,or perceived failure,by us to comply with our privacy policies or with
any federal,state or international laws,regulations,industry self- regulatory principles,industry standards or codes of
conduct,regulatory guidance,orders to which we may be subject or other legal or contractual obligations relating to privacy,data
protection,information security or consumer protection could adversely affect our reputation,brand and business,and may result
in claims,proceedings or actions against us by governmental entities or others or other liabilities or require us to change our
operations and / or cease or modify our use of certain data sets.Any such claim,proceeding or action could hurt our
reputation,brand and business,force us to incur significant expenses in defense of such proceedings,distract our
management,increase our costs of doing business,result in a loss of customers and suppliers or an inability to process credit card
payments and may result in the imposition of monetary penalties. We may also be contractually required to indemnify and hold
harmless third parties from the costs or consequences of non- compliance with any laws,regulations or other legal obligations
relating to privacy or consumer protection or any inadvertent or unauthorized use or disclosure of data that we store or handle as
part of operating our business.Additionally,any failure by us to comply with the PCI- DSS may violate payment card association
operating rules,applicable laws and regulations,and contractual obligations to which we are subject.Any such failure to comply
with the PCI- DSS also may subject us to fines,penalties,damages,and civil liability,or the loss of our ability to accept credit and
debit card payments,any of which may materially adversely affect our business ,financial condition and operating results.
HFhuetaattons-Federal, state and international governmental authorities continue to evaluate the privacy implications
inherent in the use of third- party “ cookies ” and other methods of online tracking for behavioral advertising and other
purposes. The United States and forcign eurreney-exchangerates-governments have enacted,have considered or are
considering legislation or regulations that could significantly restrict the ability of companies and individuals to engage in these
activities,such as by regulating the level of consumer notice and consent required before a company can employ cookies or other
electronic tracking tools or the use of data gathered with such tools.Additionally,some providers of consumer devices and web
browsers have implemented,or announced plans to implement,means to make it easier for Internet users to prevent the
placement of cookies or to block other tracking technologies,which could if widely adopted result in the use of third- party
cookies and other methods of online tracking becoming significantly less effective.Regulation of the use of these cookies and
other online tracking and advertising practices,or a loss in our ability to make effective use of services that employ such
technologies,could increase our costs of operations and limit our ability to track trends,optimize our product assortment or
acquire new customers on cost- effective terms and consequently,materially adversely affect our business,financial condition
and operating results.For example,Apple has imposed requirements for consumer disclosures regarding privacy practices,and has
implemented an application tracking transparency framework that requires opt- in consent for certain types of tracking. This
transparency framework was 1aunched in Aprll 2021. Thrs transparency framework has and may-may fesu-}ts—Fefexa-mp-}e—App-}e

Aprit202+-This-transpareney-frameweork-has-and-may-continue to negatlvely 1mpact the effectrveness of our advertising
practices.Additionally,in Nevember-June 2023,Apple announced new SDK privacy controls that it has integrated into iOS
17,which was released in September 2023,including new protections designed to limit tracking or identification of user
devices.In February 2022,Google announced thatit-its plans-te-implementsimtlarrestrietions-Privacy Sandbox initiative for
Android,a multi- year effort expected to restrict tracking activity and limit advertisers’ ability to collect app and user data
across Android devices #rearty2623- Foreign laws and regulations relating to privacy,data protection,information security,and



consumer protection often are more restrictive than those in the United States.The EU, for example,traditionally has imposed
stricter obligations under its laws and regulations relating to privacy,data protection and consumer protection than the United
States.The General Data Protection Regulation,or GDPR,governs the EU’ s data practices and privacy.The GDPR requires
companies to meet more stringent requirements regarding the handling of personal data of individuals in the EU than were
required under predecessor EU requirements. The GDPR provides for substantial penalties for non- compliance,which may result
in monetary penalties of up to 20.0 million Euros or 4 % of a company’ s worldwide turnover,whichever is higher.European
privacy and data protection laws,including the GDPR regulate the transfer of personal data from Europe,including the European
Economic Area,or EEA,the UK,and Switzerland,to third countries that have not been found to provide adequate protection to
such personal data,including the United States,unless the parties to the transfer have implemented specific safeguards to protect
the transferred personal information.The safeguard on which we have primarily relied for such transfers has been use of the
European Commission’ s standard contractual elauses-eatse-clauses Commission—s-standard-eontraetaat-elanses— or SCCs. We
have undertaken certain efforts to conform transfers of personal data from the European Economic Area,or the EEA,to the
United States based on our understanding of current regulatory obligations and the guidance of data protection authorities.In the
“ Schrems I1 ” decision issued by the Court of Justice of the European Union,or CJEU,on July 16,2020,the CJEU invalidated
one mechanism for cross- border personal data transfer,the EU- U.S.Privacy Shield,and imposed additional obligations on
companies relying on the SCCs to transfer personal data.The Swiss- U.S.Privacy Shield framework subsequently was
invalidated by the Swiss Federal Data Protection and Information Commissioner. Fhe-SehremsH-Following issuance of a
U.S.executive order,a new framework, the EU— U S Data Prlvacy Framework or DPF,was created F ollow1ng an adequacy
decmon and-lssued by et-hee—— the dev 3 = S d y d S

U—S—’Phe—European Commlwon fe}eased-on July 10 2023 the DPF along w1th a UK extensmn to draJEt—ef—revtsed—SGGS
addressing-the €HEU-eoneerns-inNovember2620-DPF that allows the transfer of personal data from the UK to the U.S. ,
and-enJune4-or the UK DPF Extension , 202+published-new-SEEs-are avallable for companles to use to legltlmlze
personal data transfers to the U S from the EEA and UK .The DPF H<h AHSE

tr&nsfe%may fequ-rre-be modlﬁed and sub]ect to legal challenge,and it remains unclear whether the DPF or the UK DPF
Extension will be appropriate for us to reeognize-transaetiongains-rely on. Developments relating to cross- border data
transfer may result in data protection regulators applying differing standards for, and requiring and-- ad tesses-hoc
verification of transfers of personal data from Europe or other regions to the U.S.The European Commission has released &
draftofrevised SCCs addressing the CJEU concerns in-INevember2026;and-onJune-4;262published-new-S€€s-The UK has
also adopted new standard contractual clauses,or the UK SCCs,which became effective on March 21,2022.The CJEU’ s

Schrems II decision,the revised SCCs and the UK SCCs,regulatory guidance and opinions,and other developments relating to
cross- border data transfer may require us to implement additional contractual and technical safeguards for any personal data
transferred out of the EEA the UK and Switzerland,which may increase compliance costs,lead to increased regulatory scrutiny
or liability,may require additional contractual negotiations,and may adversely impact our business,financial condition and
operating results. The UK has implemented legislation similar to the GDPR,including the UK Data Protection Act and legislation
similar to the GDPR referred to as the UK GDPR,which provides for fines of up to the greater of 17.5 million British Pounds or
4% of a company’ s worldwide turnover,whichever is higher.Additionally,the relationship between the UK and the EU in
relation to certain aspects of data protection law remains unclear following the UK’ s exit from the EU, including with
respect to regulation of data transfers between EU member states and the UK. On June 28, 2021, the European
Commission announced a decision of “ adequacy ” concluding that the UK ensures an equivalent level of data protection
to the GDPR, which generally permits continued personal data flows from the EEA to the UK. Some uncertainty
remains, however, as this adequacy determination must be renewed after our-four eonselidated-statenents-years and may
be modified or revoked in the interim. We cannot fully predict how the Data Protection Act, the UK GDPR, and other
UK data protection laws or regulations may develop in the medium to longer term nor the effects of ineeme-divergent
laws and guidance regarding how data transfers to and from the UK will be regulated.Further,the GDPR and other similar
regulations require companies to give specific types of notice and in some cases seek consent from consumers and other data
subjects before collecting or using their data for certain purposes,including some marketing activities. The In-addittonte-the
6BPR;the-European Commission also has anether-a draft regulation in the approval process that focuses on a person’ s right to
conduct a private life. The proposed legislation,known as the Regulation of Privacy and Electronic Communications,or ePrivacy
Regulation,would replace the current ePrivacy Directive.Originally planned to be adopted and implemented at the same time as
the GDPR,the ePrivacy Regulation is still being negotiated . If we-beeome-more-exposed-adopted, the ePrivacy Regulation is
expected to eurreney-fluetaations-have a broad potential impact on the use of internet- based services and tracking
technologies,such as cookies.Aspects of the ePrivacy Regulation remain for negotiation between the European Commission and
the Council.We expect to incur additional costs to comply with the requirements of the ePrivacy Regulation as it is finalized for
implementation.Further,on January 13,2022,the Austrian data protection authority published a decision ruling that the collection
of personal data and transfer to the United States through Google Analytics and other analytics and tracking tools used by
website operators violates the GDPR.On February 10,2022,the French data protection authority issued a press release
announcing that the French data protection authority had issued a similar decision.Other data protection authorities in the EU
arc not-able-to-sueeessfully hedge-againstincreasingly focused on the use of online tracking tools and have indicated that
the-they plan to issue similar rulings.We may find it necessary or appropriate to develop or use alternative methods to replace
the functionality of cookies.Outside of the EU,many countries and territories have laws,regulations,or other requirements



relating to privacy,data protection,information security,localized storage of data,and consumer protection,and new countries and
territories are adopting such legislation or other obligations with increasing frequency.In China,for example,the Personal
Information Protection Law,or PIPL,was adopted on August 20,2021 and went into effect on November 1,2021.The PIPL shares
similarities with the GDPR,including extraterritorial application,data minimization,data localization and purpose limitation
requirements,as well as obligations to provide certain notices and rights to citizens of China.The PIPL allows for fines of up to
50 million renminbi,or 5 % of a covered company’ s revenue in the prior year.More generally,many of these foreign laws and
regulations may require consent from consumers for the use of data for various purposes,including marketing,which may reduce
our ability to market our products.There is no harmonized approach to these laws and regulations
globally.Consequently,international activities and operations increase our risk of non- compliance with applicable laws and
regulations,and we would increase our risk of non- compliance with applicable foreign data protection laws by expanding
internationally.We may need to change and limit the way we use personal information in operating our business,may be required
to make additional investments in compliance programs,may be required to update our policies and procedures and may have
difficulty maintaining a single operating model that is compliant.In addition,various federal,state and foreign legislative and
regulatory bodies,or self- regulatory organizations,may expand current laws or regulations,enact new laws or regulations or issue
revised rules or guidance regarding privacy,data protection,information security and consumer protection.For example,in
2018,California enacted the California Consumer Privacy Act,or CCPA,which,among other things,requires new disclosures to
California consumers and affords such consumers new abilities to opt out of certain sales of personal information.The
CCPA,which became effective January 1,2020,provides for civil penalties for violations,as well as a private right of action for
certain data breaches that result in the loss of personal information.This private right of action may increase the likelihood
of,and risks associated with eurreney-fluetuations-, data breach litigation. Moreover, California voters approved the
California Privacy Rights Act, etir— or CPRA,in November 2623-2020 . Conneeticutenacted-a-simitartaw-The CPRA
significantly modified the CCPA , An-Aet-Coneerning-Rersonal-creating obligations relating to consumer Data-data Privaey

and-Online-Moenitoring;onMay 10,2022, whiehis-cffective as of July-January |, 2623-2022 . These-newer-Numerous other
state-states statites-have proposed,and in certain cases enacted, leglslatlon that share similarities with the CCPA ;-and the

CPRA MW Aspects of these privacy statutes remain unclear,resulting in further uncertalnty
and potentially requiring us to modify our data practices and policies and to incur substantial additional costs and expenses in an
effort to comply.As a general matter,compliance with laws,regulations,and any applicable rules or guidance from self-
regulatory organizations relating to privacy,data protection,information security and consumer protection may result in
substantial costs and may necessitate changes to our business practices,which may compromise our growth strategy,adversely
affect our ablhty to acquire customers,and 0therw1$e adversely affect our busmess financial condition and operating results

; e G 7If sensitive
information, including such information about our customers, is dlsclosed or accessed without authorlzatlon or if we or our
third- party providers are subject to real or perceived cyberattacks or other security breaches or incidents, our customers may
curtail use of our platform, we may be exposed to liability and our reputation would suffer. We collect, transmit and-, store and
otherwise process personal and financial information provided by our customers, such as names, email addresses, the details of
transactions and credit card and other financial information. Some of our third- party service providers, such as identity
verification and payment processing providers, also regularly have access to customer data. Additionally, we maintain other
confidential, proprietary, or otherwise sensitive information relating to our business and from third parties. In an effort to protect
sensitive information, we rely on a variety of security measures, including encryption and authentication technology licensed
from third parties. However, advances in computer capabilities, increasingly sophisticated tools and methods used by hackers
and cyber terrorists, new discoveries in the field of cryptography or other developments may result in our failure or inability to
adequately protect sensitive information. Our servers are located in close proximity to one another in Southern California and
are vulnerable to power outages, telecommunications failures and catastrophic events. Like other online services, they are also
vulnerable to computer viruses, malware, computer hacking, fraudulent use, credential stuffing attacks, unauthorized access,
phishing or social engineering attacks, ransomware attacks, denial- of- service attacks, exploitation of bugs and vulnerabilities,
system malfunctions, failures, terrorism, inadvertent or intentional acts by our employees and contractors and other real or
perceived cyberattacks. Any of these incidents could lead to interruptions or shutdowns of our platform, loss, unavailability or
corruption of data, or unauthorized access to or alteration, use, acquisition or disclosure of personal data or other sensitive
information. Cyberattacks could also result in the theft of our intellectual property. We have been subject to phishing and social
engineering attacks in the past and may continue to be subject to such attacks in the future. If we gain greater visibility, we may
face a higher risk of being targeted by cyberattacks. Advances in computer capabilities, new technological discoveries or other
developments may result in cyberattacks becoming more sophisticated and more difficult to detect. We and our third- party
service providers may not have the resources or technical sophistication to anticipate or prevent all such cyberattacks, and we or
they may face difficulties or delays in identifying and responding to cyberattacks and data security breaches and incidents. In
particular, our vendors and service providers may also be the targets of cyberattacks, malicious software, phishing schemes, and
fraud, and our third- party vendors’ and service providers’ systems and networks may be, or may have been, breached or contain
exploitable defects or bugs that could result in a breach of or disruption to our or their systems and networks. Our ability to
monitor our vendors and service providers’ data security is limited, and, in any event, third parties may be able to circumvent
those security measures, resulting in the unauthorized access to, misuse, acquisition, disclosure, loss, alteration, or destruction of
our and our customers’ data, including confidential, sensitive, and other information about individuals. Moreover, techniques
used to obtain unauthorized access to systems change frequently and may not be known until launched against us or our third-
party service providers. Security breaches and incidents can also occur as a result of non- technical issues, including phishing
attacks, social engineering, and other intentional or inadvertent actions by our employees, our third- party service providers, or




their personnel. Our third- party service providers also face these risks. Additionally, with many of our employees and
employees of our service providers now working remotely, we and our service providers have less capability to monitor and
enforce our data protection and data security policies and face increased privacy, data protection and data security risks. Also,
due to political uncertainty and military actions associated with geopolitical tensions, including Russia’ s war against Ukraine,
we and our vendors and service providers are vulnerable to heightened risks of cybersecurity incidents and security and privacy
breaches from or affiliated with nation- state actors. We are taking steps to monitor and enhance the security of our systems,
information technology infrastructure, networks, and data, including with respect to remote access to systems and data. The
unprecedented scale of remote work may, however, require additional personnel and resources, which nevertheless cannot be
guaranteed to fully safeguard all systems, information technology infrastructure, networks and data upon which we rely. We
incur significant costs in an effort to detect and prevent security breaches and other security- related incidents and we expect our
costs will increase as we make improvements to our systems and processes to prevent further breaches and incidents. In the
event of a future breach or incident, we could be required to expend additional significant capital and other resources in an effort
to prevent further breaches or incidents, which may require us to divert substantial resources. Moreover, we could be required or
otherwise find it appropriate to expend significant capital and other resources to respond to, notify third parties of, and otherwise
address the incident or breach and its root cause. Each of these could require us to divert substantial resources. We and our third-
party service providers regularly experience cyberattacks aimed at disrupting our and their services. If we or our third- party
service providers experience, or are believed to have experienced, security breaches or incidents that result in marketplace
performance or availability problems or the loss or corruption of, or unauthorized access to or disclosure of, personal data or
confidential information, people may become unwilling to provide us the information necessary to make purchases on our sites
and our reputation and market position could be harmed. Existing customers may also decrease their purchases or close their
accounts altogether. We could also face potential claims, investigations, regulatory proceedings, liability and litigation, and bear
other substantial costs in connection with remediating and otherwise responding to any data security breach or incident, all of
which may not be adequately covered by insurance, and which may result in an increase in our costs for insurance or insurance
not being available to us on economically feasible terms or at all. Insurers may also deny us coverage as to any future claim.
Any of these results could harm our growth prospects, financial condition, business and reputation. System interruptions that
impair customer access to our sites or other performance failures in our technology infrastructure could damage our business,
reputation and brand and substantially harm our business and results of operations. The satisfactory performance, reliability and
availability of our sites, transaction- processing systems and technology infrastructure are critical to our reputation and our
ability to acquire and retain customers, as well as maintain adequate customer service levels. We currently use two redundant
third- party data center hosting facilities in Los Angeles County, California. If the facilities where the computer and
communications hardware are located fail, or if we suffer an interruption or degradation of services at our main facility, we
could lose customer data and miss order fulfillment deadlines, which could harm our business. Our systems and operations are
vulnerable to damage or interruption from fire, flood, power loss, telecommunications failure, terrorist attacks, cyberattacks,
data loss, acts of war, break- ins, eartheuake-earthquakes and similar events. For example, in September 2018, a distributed
denial of service, or DDoS, attack caused our sites to be down for several hours, and we could be the subject of similar attacks in
the future. In the event of a failure of our main facility, the failover to our back- up facility could take substantial time, during
which time our sites could be completely shut down. Our back- up facility is designed to support transaction volume at a level
slightly above our average daily sales, but is not adequate to support spikes in demand. The back- up facility may not process
effectively during times of higher traffic to our sites and may process transactions more slowly and may not support all of our
sites’ functionality. We use complex custom- built proprietary software in our technology infrastructure, which we seek to
continually update and improve. We may not always be successful in executing these upgrades and improvements, and the
operation of our systems may be subject to failure. In particular, we have in the past and may in the future experience
slowdowns or interruptions in some or all of our sites when we are updating them, and new technologies or infrastructures may
not be fully integrated with existing systems on a timely basis or at all. Additionally, if we expand our use of third- party
services, including cloud- based services, our technology infrastructure may be subject to increased risk of slowdown or
interruption as a result of integration with such services and / or failures by such third parties, which are out of our control. Our
net sales depend on the number of visitors who shop on our sites and the volume of orders we can handle. Unavailability of our
sites or reduced order fulfillment performance would reduce the volume of goods sold and could also materially adversely affect
consumer perception of our brand. We may experience periodic system interruptions from time to time. In addition, continued
growth in our transaction volume, as well as surges in online traffic and orders associated with promotional activities or seasonal
trends in our business, place additional demands on our technology platform and could cause or exacerbate slowdowns or
interruptions. If there is a substantial increase in the volume of traffic on our sites or the number of orders placed by customers,
we will be required to further expand, scale and upgrade our technology, transaction processing systems and network
infrastructure. There can be no assurance that we will be able to accurately project the rate or timing of increases, if any, in the
use of our sites or expand, scale and upgrade our technology, systems and infrastructure to accommodate such increases on a
timely basis. In order to remain competitive, we must continue to enhance and improve the responsiveness, functionality and
features of our sites, which is particularly challenging given the rapid rate at which new technologies, customer preferences and
expectations and industry standards and practices are evolving in the eCommerce industry. Accordingly, we redesign and
enhance various functions on our sites on a regular basis and we may experience instability and performance issues as a result of
these changes. Any slowdown or failure of our sites and the underlying technology infrastructure could harm our business,
reputation and our ability to acquire, retain and serve our customers, which could materially adversely affect our results of
operations and our business interruption insurance may not be sufficient to compensate us for the losses that could occur. We
are increasingly dependent on information technology, and if we are unable to protect against service interruptions, data



corruption, cyber- based attacks or network security breaches, our operations could be disrupted. We rely on information
technology networks and systems to market and sell our products, to process, transmit and store electronic and financial
information, to manage a variety of business processes and activities and to comply with regulatory, legal and tax requirements.
We are increasingly dependent on a variety of information systems to effectively process customer orders. We depend on our
information technology infrastructure for digital marketing activities and for electronic communications among our personnel,
customers, manufacturers and suppliers around the world. These information technology systems, some of which are managed
by third parties, may be susceptible to damage, disruptions or shutdowns due to failures during the process of upgrading or
replacing software, databases or components, power outages, hardware failures, computer viruses, attacks by computer hackers,
other security breaches and incidents, telecommunication failures, user errors or catastrophic events. Any material disruption of
our systems or the systems of our third- party service providers could disrupt our ability to track, record and analyze the
products that we sell and could negatively impact our operations, shipment of goods, ability to process financial information and
transactions, and our ability to receive and process retail customers’ orders and eCommerce orders or engage in normal business
activities. If our information technology systems suffer damage, disruption or shutdown and we do not effectively resolve the
issues in a timely manner, our business, financial condition and results of operations may be materially and adversely affected
and we could experience delays in reporting our financial results. Our eCommerce operations are important to our business. Our
website serves as an effective extension of our marketing strategies by exposing potential new consumers to our brand, product
offerings and enhanced content. Due to the importance of our website and eCommerce operations, we are vulnerable to website
downtime and other technical failures. Our failure to successfully respond to these risks could reduce eCommerce sales and
damage our brand’ s reputation. Additionally, the information technology networks and systems used in our business and
operations, some of which are managed by third parties, may suffer cyberattacks and otherwise be subject to security breaches
and incidents. Any such security breaches and incidents may result in, in addition to network and system disruptions, damage,
and shutdowns, consequences such as loss or corruption of, or unauthorized access to or acquisition of, data stored or processed
on those networks and systems. The risks described here are heightened due to the increase in remote working since 2020 i
eem&eet—leﬁ—wrt-h—t-h&G@XH—B-—l—%ﬂaﬂdemte— See also “ — If sensitive information, including such information about our
customers, is disclosed or accessed without authorization, or if we or our third- party providers are subject to real or perceived
cyberattacks or other security breaches or incidents, our customers may curtail use of our platform, we may be exposed to
liability and our reputation would suffer. ” We must successfully maintain, scale and #pgrade-improve our information
technology systems and eur-personnel, and failure to do so could have a material adverse effect on our business, financial
condition and results of operations. We must successfully maintain have-identified-the-need-to-signifteantly-expand-, scale and
improve our information technology systems and personnel to support teeent-our current operations and expeeted-future
growth. As such, we are-trproeess-ofimplementingand-will continue to invest in and implement s-significant modifications and
upgrades to our information technology systems and procedures, including replacing legacy systems with successor systems,
making changes to legacy systems or acquiring new systems with new functionality, hiring employees with information
technology expertise and building new policies, procedures, training programs and monitoring tools. These types of activities
subject us to inherent costs and risks associated with replacing and changing these systems, including impairment of our ability
to leverage our eCommerce channels, fulfill customer orders, potential disruption of our internal control structure, substantial
capital expenditures, additional administration and operating expenses, acquisition and retention of sufficiently skilled personnel
to implement and operate the new systems, demands on management time, the introduction of errors or vulnerabilities and other
risks and costs of delays or difficulties in transitioning to or integrating new systems into our current systems. These
implementations, modifications and upgrades may not result in productivity improvements at a level that outweighs the costs of
implementation or at all. Additionally, difficulties with implementing new technology systems, delays in our timeline for
planned improvements, significant system failures, or our inability to successfully modify our information systems to respond to
changes in our business needs may cause disruptions in our business operations and have a material adverse effect on our
business, financial condition and results of operations. Some of our software and systems contain open source software, which
may pose particular risks to our proprietary applications. We use open source software in the applications we have developed to
operate our business and will use open source software in the future. We may face claims from third parties demanding the
release or license of the open source software or derivative works that we develop from such software (which could include our
proprietary source code) or otherwise seeking to enforce the terms of the applicable open source license. These claims could
result in litigation and could require us to purchase a costly license, publicly release the affected portions of our source code, or
cease offering the implicated solutions unless and until we can re- engineer them to avoid infringement. In addition, our use of
open source software may present additional security risks because the source code for open source software is publicly
available, which may make it easier for hackers and other third parties to determine how to breach our website and systems that
rely on open source software. For example, in December 2021, a vulnerability in a popular logging software, Log4j, was
publicly announced. Any of these risks could be difficult to eliminate or manage and, if not addressed, could have an adverse
effect on our business and operating results. Our software is highly complex and may contain undetected errors. The software
underlying our sites is highly complex and may contain undetected errors or vulnerabilities, some of which may only be
discovered after the code has been released. We rely heavily on a software engineering practice known as *“ continuous
deployment, ” meaning that we typically release software code multiple times per day. This practice may result in the more
frequent introduction of errors or vulnerabilities into the software underlying our platform. Any errors or vulnerabilities
discovered in our code after release could result in damage to our reputation, loss of customers, disruption to our eCommerce
channels, loss of tevenue-net sales or liability for damages, any of which could adversely affect our growth prospects and our
business. Our business may be adversely affected if we are unable to provide our customers a cost- effectlve shopplng platform
that is able to respond and adapt to rapid changes in technology. The # 6 d
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moblle devices and other platformq evolve and new mobile devices and platfmms are releaqed itis dlfﬁcult to predlct the
problems we may encounter in adjusting and developing applications for changed and alternative devices and platforms, and we
may need to devote significant resources to the creation, support and maintenance of such applications. If we are unable to
attract consumers to our websites through these devices or are slow to develop a version of our websites that is more compatible
with alternative devices or a mobile application, we may fail to capture a significant share of consumers in the fashion retail
market, which could materially and adversely affect our business. Further, we continually upgrade existing technologies and
business applications, and we may be required to implement new technologies or business applications in the future. The
implementation of upgrades and changes requires significant investments. Our results of operations may be affected by the
timing, effectiveness and costs associated with the successful implementation of any upgrades or changes to our systems and
infrastructure. In the event that it is more difficult for our customers to buy products from us on their mobile devices, or if our
customers choose not to buy products from us on their mobile devices or to use mobile products that do not offer access to our
websites, our customer growth could be harmed and our business, financial condition and operating results may be materially
adversely affected . Qur use of artificial intelligence and machine learning could adversely affect our business and
operating results. We use artificial intelligence, or Al, and machine learning, or ML, in our business to, among other
things, optimize our product assortment and personalize our website experience through advanced search and product
recommendations. We may expand our use of AI and ML into other areas of our business including the design and
development of owned brand merchandise and general administrative functions. Issues relating to our use of new and
evolving technologies such as AI may cause us to experience brand or reputational harm, competitive harm, legal liability
and new or enhanced governmental or regulatory scrutiny, and to incur additional costs to resolve such issues. For
example, AI algorithms are based on ML and predictive analytics, which can include unexpected biases and lead to
discriminatory outcomes. In addition, perceived or actual technical, legal, compliance, privacy, security, ethical or other
issues relating to the use of Al could undermine the decisions, predictions or analysis that Al applications produce and
create additional risks, such as risks of cybersecurity incidents, all of which could adversely affect our business and
operating results. The use of Al involves significant technical complexity and requires specialized expertise. Any
disruption or failure in our AI- based systems or technology infrastructure could result in delays or errors in our
operations, which could harm our business and operating results. Moreover, developing, testing and deploying Al
systems may also increase our operating expenses due to the nature of the computing costs involved in such systems .
Risks Related to Our Intellectual Property If we cannot successfully protect our intellectual property, our business would suffer.
We rely on trademark, copyright, trade secrets, confidentiality agreements and other practices to protect our brands, designs,
proprietary information, technologies and processes. Our principal trademark assets include the registered trademarks “
REVOLVE, ” “ FWRD ” and multiple other brand names and our logos. Our trademarks are valuable assets that support our
brand and consumers’ perception of our services and merchandise. We also hold the rights to the “ revolve. com ” and “* fwrd.
com ” Internet domain names and various other related domain names, which are subject to Internet regulatory bodies and
trademark and other related laws of each applicable jurisdiction. We have copyrights and other proprietary rights associated with
our owned brands’ apparel and other products. If we are unable to protect our trademarks or domain names in the United States
or in other jurisdictions in which we may ultimately operate, our brand recognition and reputation would suffer, we would incur
significant expense establishing new brands and our operating results would be adversely impacted. We expend substantial
resources in the development of new high- quality products but are susceptible to counterfeiting, which may harm our reputation
for producing such products and force us to incur expenses in enforcing our intellectual property rights. Counterfeiting of our
products may be difficult or costly to detect and any related claims or lawsuits to enforce our rights can be expensive to resolve,
require management time and resources, and may not provide a satisfactory or timely result. Despite our efforts to enforce our
intellectual property rights, counterfeiters may continue to violate our intellectual property rights by using our trademarks or
imitating or copying our products, which could harm our brand, reputation and financial condition. Since our products are sold
internationally, we are also dependent on the laws of a range of countries and territories to protect and enforce our intellectual
property rights. We currently have no registered copyrights, applications for copyright registrations, patents issued or
applications pending in the United States or internationally. Any registered copyrights or patents that may be issued in the future
may not provide us with any competitive advantages or may be challenged by third parties, and future registered copyrights or
patent applications may never be granted. Even if issued, there can be no assurance that these registered copyrights or patents
will adequately protect our intellectual property or survive a legal challenge, as the legal standards relating to the validity,
enforceability and scope of protection of registered copyright, patent and other intellectual property rights are uncertain. Our
limited registered copyright and patent protection may restrict our ability to protect our technologies and processes from
competition. We primarily rely on unregistered copyrights to protect our designs and products and on trade secret laws to protect
our technologies and processes, including the algorithms we use throughout our business. Others may independently develop the
same or similar designs, products, technologies and processes, or may improperly acquire and use information about our
technologies and processes, which may allow them to provide products or services similar to ours, which could harm our



competitive position. We may be required to spend significant resources to monitor and protect our intellectual property rights,
and the efforts we take to protect our proprietary rights may not be sufficient. The inability to acquire, use or maintain our marks
and domain names for our sites could substantially harm our business, financial condition and operating results. We currently
are the registrant of marks for our brands in numerous jurisdictions and are the registrant of the Internet domain name for the
websites of revolve. com and fwrd. com and our other sites, as well as various related domain names. However, we have not
registered our marks or domain names in all major international jurisdictions. Domain names generally are regulated by Internet
regulatory bodies. As our business grows, we may incur material costs in connection with the registration, maintenance and
protection of our marks. If we do not have, or cannot obtain on reasonable terms, the ability to use our marks in a particular
country, or to use or register our domain name, we could be forced either to incur significant additional expenses to market our
products within that country, including the development of a new brand and the creation of new promotional materials and
packaging, or to elect not to sell products in that country. Either result could materially adversely affect our business, financial
condition and operating results. Furthermore, the regulations governing domain names and laws protecting marks and similar
proprietary rights could change in ways that block or interfere with our ability to use relevant domains or our current brand.
Also, we might not be able to prevent third parties from registering, using or retaining domain names that interfere with our
consumer communications or infringe or otherwise decrease the value of our marks, domain names and other proprietary rights.
Regulatory bodies also may establish additional generic or country- code top- level domains or may allow modifications of the
requirements for registering, holding or using domain names. As a result, we might not be able to register, use or maintain the
domain names that use the name REVOLVE, FWRD or the names of our other brands in all of the countries and territories in
which we currently or intend to conduct business. We may be accused of infringing intellectual property or other proprietary
rights of third parties. We have in the past received, and may in the future receive, claims by various third- parties that we have
infringed their copyrights, trademarks or patents, or improperly used or disclosed their trade secrets, or otherwise infringed or
violated their proprietary rights, such as licensing or publicity rights. For example, in March 2023, we received a cease and
desist letter alleging copyright infringement and related claims. During 2023, we accrued $ 7. 3 million to general and
administrative expenses for losses and legal fees incurred in connection with these claims. In November 2023, we entered
into a final settlement agreement with the claimant and paid $ 7. 3 million in settlement costs and legal fees related to
this matter. As of the date of this report, we expect to receive approximately $ 2. 6 million in insurance proceeds related
to this matter. We record insurance proceeds related to legal matters within other income (expense), net in the period in
which they are received. Our active engagement in social media activities and large network of social media influencer partners
increases these risks for us. The costs of supporting any litigation or disputes related to these claims can be considerable, and we
cannot assure you that we will achieve a favorable outcome of any such claim. If any such claim is valid, we may be compelled
to cease our use of such intellectual property or other proprietary rights and pay damages, including statutory damages of up to $
150, 000 per work infringed in the event of willful copyright infringement. We could also be subject to actual damages, the
amounts of which may be difficult to quantify. In addition, in some cases we may be obligated to pay the attorneys’ fees for a
plaintiff in a lawsuit filed against us. Such damages and attorneys’ fees, if any, could adversely affect our business, operating
results and financial condition. Even if such claims were not valid, defending them could be expensive and distracting, adversely
affecting our operating results. Because of the potential risks, expenses and uncertainties of litigation, we may, from time to
time, choose to enter into settlement agreements with third parties to avoid or settle litigation, the amounts of which could be
substantial and adversely affect our operating results. Risks Related to Our Class A Common Stock The market price of our
Class A common stock may be volatile or may decline steeply or suddenly regardless of our operating performance, and we
may not be able to meet investor or analyst expectations. The market price of our Class A common stock has, and may continue
to, fluctuate or decline significantly in response to numerous factors, including those described in this ““ Risk Factors ™ section,
many of which are beyond our control and may not be related to our operating performance. These fluctuations could cause you
to lose all or part of your investment in our Class A common stock. Factors that could cause fluctuations in the market price of
our Class A common stock include the following: « market volatility and economic disruption caused by macroeconomic
factors, including but not limited to inflation, consumer confidence and events such as the COVID- 19 pandemic; ¢ actual or
anticipated fluctuations in our customer base, the level of customer engagement, net sales or other operating results; ¢ variations
between our actual operating results and the expectations of securities analysts, investors and the financial community; ¢ any
forward- looking financial or operating information we may provide to the public or securities analysts, any changes in this
information or our failure to meet expectations based on this information; ¢ actions of securities analysts who initiate or maintain
coverage of us, changes in financial estimates by any securities analysts who follow our company or our failure to meet these
estimates or the expectations of investors; * whether investors or securities analysts view our stock structure unfavorably,
particularly our dual- class structure and the significant voting control of our executive officers, directors and their affiliates; ¢
additional shares of our Class A common stock being sold into the market by us or our existing stockholders, or the anticipation
of such sales; * repurchases of our Class A common stock pursuant to our stock repurchase program and any
announcement of a termination of the program;  announcements by us or our competitors of significant products or features,
technical innovations, acquisitions, strategic partnerships, joint ventures or capital commitments; * changes in operating
performance and stock market valuations of companies in our industry, including our vendors and competitors; * price and
volume fluctuations in the overall stock market, including as a result of trends in the economy as a whole; ¢ lawsuits threatened
or filed against us; ¢ developments in new legislation and pending lawsuits or regulatory actions, including interim or final
rulings by judicial or regulatory bodies; * imposition of fines or other remedial measures as a result of the underpayment of
customs duties; and * other events or factors, including those resulting from war and geopolitical tensions inetadingRussia™s
war-agamst-Uleraine-, or incidents of terrorism, or responses to these events. In addition, extreme price and volume fluctuations
in the stock markets have affected and continue to affect many eCommerce and other technology companies’ stock prices.



Often, their stock prices have fluctuated in ways unrelated or disproportionate to the companies’ operating performance. In the
past, stockholders have filed securities class action litigation following periods of market volatility. If we were to become
involved in securities litigation, it could subject us to substantial costs, divert resources and the attention of management from
our business and seriously harm our business. Moreover, because of these fluctuations, comparing our operating results on a
period- to- period basis may not be meaningful. You should not rely on our past results as an indication of our future
performance. This variability and unpredictability could also result in our failing to meet the expectations of industry or
financial analysts or investors for any period. If our revenue-er-operating results fall below the expectations of analysts or
investors or below any forecasts we may provide to the market, or if the forecasts we provide to the market are below the
expectations of analysts or investors, the price of our Class A common stock could decline substantially. Such a stock price
decline could occur even when we have met any previously publicly stated operating results revenue-orearnings-forecasts that
we may provide. In addition, the price of our Class A common stock could decline if our results fail to meet investor
expectations driven by certain investors and analysts having access to third- party credit card data used to estimate our net sales .
We cannot guarantee that our stock repurchase program will be fully consummated or that it will enhance long- term
stockholder value. Share repurchases could also increase the volatility of the trading price of our stock and could
diminish our cash reserves. In August 2023, our board of directors authorized a stock repurchase program of up to $ 100
million of our outstanding Class A common stock. Although our board of directors has authorized this repurchase
program, the program does not obligate us to repurchase any specific dollar amount or number of shares. The actual
timing and amount of repurchases remain subject to a variety of factors, including stock price, trading volume, market
conditions and other general business considerations. In addition, the terms of our credit agreement impose certain
limitations on our ability to repurchase shares. The repurchase program has no expiration date but it may be modified,
suspended or terminated at any time, and we cannot guarantee that the program will be fully consummated or that it
will enhance long- term stockholder value. The program could affect the trading price of our stock and increase
volatility, and any announcement of a termination of the program may result in a decrease in the trading price of our
stock. In addition, the repurchase program could diminish our cash reserves . Future sales of shares could cause our stock
price to decline. Sales of a substantial number of shares of our Class A common stock into the public market, particularly sales
by our directors, executive officers and principal stockholders, or the perception that such sales might occur, could cause our
stock price to decline. These sales, or the possibility that these sales may occur, also might make it more difficult for us to sell
equity securities in the future at a time and at a price that we deem appropriate. AH-Our outstanding shares of Class A common
stock seld-are-freely-tradable-withoutrestrietion-, including shares issuable upon conversion of or-our further-outstanding
Class B common stock, may be resold in the public market in the United States subject to registration under the Securities
Act yuntess-held-by-our— or “affiliates-under an exemption from registration , including *-as-thatterm-is-definedin-Rule 144
underthe-SeeuritiesAet. The holders of all of our Class B common stock have rights, subject to certain conditions, to require us
to file registration statements for the public resale of the shares of Class A common stock issuable upon conversion of their
shares of Class B common stock, or to include such shares in registration statements that we may file. If we register the offer
and sale of shares for the holders of registration rights, those shares can be freely sold in the public market upon issuance. In
addition, we register the offer and sale of all shares of common stock that we may issue under our equity incentive plans,
1nclud1ng the shares subject to outitandlng optlons and restrlcted stock unlt% or R SUs and-the-shares-reserved-for-fature

as-a result, the
sale of shares to be 1§sued undel our equity incentive plans can be heely setdresold in the pubhc market upon issuance, subject
to the restrictions of Rule 144 under the Securities Act in the case of our affiliates. The dual class structure of our common stock
concentrates voting control with our executive officers, directors and their affiliates, which may depress the trading price of our
Class A common stock. Our Class A common stock has one vote per share and our Class B common stock has ten votes per
share. As of December 31, 20222023 , our co- chief executive officers and MMMK Development, Inc., an entity controlled by
our co- chief executive officers, collectively beneficially owned approximately 45-46 % of the outstanding shares of common
stock and collectively controlled approximately 89 % of the voting power of our outstanding common stock. Our co- chief
executive officers therefore are able to control all matters submitted to our stockholders for approval, including the election of
directors and approval of significant corporate transactions, such as a merger or other sale of our company or our assets, even
though their stockholdings represent less than 50 % of the number of outstanding shares of our capital stock. Our co- chief
executive officers may have interests that differ from yours and may vote in a way with which you disagree and which may be
adverse to your interests. This concentration of ownership will limit the ability of other stockholders to influence corporate
matters dnd may cause us to make strategic decisions that could involve risks to you or that may not be aligned with your

eeﬁﬁeﬂ—s’feel&eeﬂ-}d—be-&d-vefse}y-a-ffeefed—lf securities or 1ndu§t1y analysts e1thel do not pubh%h research about us or pubhsh



inaccurate or unfavorable research about us, our business or our market, or if they adversely change their recommendations
regarding our Class A common stock, the trading price or trading volume of our Class A common stock could decline. The
trading market for our Class A common stock will be influenced in part by the research and reports that securities or industry
analysts may publish about us, our business, our market or our competitors. With a limited history operating as a public
company, the impact of analyst research and reports on the trading market for our Class A common stock may be greater than
on that of other companies in our sector. If one or more of the analysts initiate research with an unfavorable rating or downgrade
our Class A common stock, provide a more favorable recommendation about our competitors or publish inaccurate or
unfavorable research about our business, our Class A common stock price would likely decline. If any analyst who may cover
us were to cease coverage of us or fail to regularly publish reports on us, we could lose visibility in the financial markets, which
in turn could cause the trading price or trading volume of our Class A common stock to decline. We have elected to take
advantage of the *“ controlled company ” exemption to the corporate governance rules for NYSE- listed companies, which could
make our Class A common stock less attractive to some investors or otherwise harm our stock price. Because we qualify as a
controlled company ” under the corporate governance rules for NYSE- listed companies, we are not required to have a majority
of our board of directors be independent, nor are we required to have a compensation committee or an independent nominating
function. In light of our status as a controlled company, in the future we could elect not to have a majority of our board of
directors be independent or not to have a compensation committee or nominating and corporate governance committee.
Accordingly, should the interests of our management and MMMK Development, Inc., an entity controlled by our co- chief
executive officers, differ from those of other stockholders, the other stockholders may not have the same protections afforded to
stockholders of companies that are subject to all of the corporate governance rules for NYSE- listed companies. Our status as a
controlled company could make our Class A common stock less attractive to some investors or otherwise harm our stock price.
Future securities issuances could result in significant dilution to our stockholders and impair the market price of our Class A
common stock. Future issuances of shares of our Class A common stock or the conversion of a substantial number of shares of
our Class B common stock, or the perception that these sales or conversions may occur, could depress the market price of our
Class A common stock and result in dllutlon to our ex1st1ng stockholders he’:defs—eileuﬁelass—A—eeﬁnﬂeﬁ—steele Also, to the
extent outstanding options te-p 3 are exercised or RSUs or other
equity- based awards become Vested there W111 be further d11ut10n whlch —'Phe—&meuﬁt—e#d-&uﬂeﬁ—could be substantial
depeﬂ&tng—upeﬁ—t-hem-ze—eﬂ-he—lswaﬂees-efe*efeses— Furthermore, we may issue additional equity securities that could have
rights senior to those of our Class A common stock. All of the shares of Class A common stock issuable upon the conversion of
the shares of Class B common stock that are subject to outstanding options have been registered for public resale under the
Securities Act. Accordingly, these shares are-will be able to be freely setd-resold in the public market upon issuance as
permitted by any applicable vesting requirements and subject to compliance with applicable securities laws. In addition, the
holders of all of our Class B common stock have rights, subject to certain conditions, to require us to file registration statements
for the public resale of the shares of Class A common stock issuable upon conversion of their shares of Class B common stock
or to include such shares in registration statements that we may file. Delaware law and provisions in our certificate of
incorporation and bylaws could make a merger, tender offer or proxy contest difficult, thereby depressing the trading price of
our Class A common stock. Our certificate of incorporation and bylaws contain provisions that could depress the trading price
of our Class A common stock by acting to discourage, delay or prevent a change of control of our company or changes in our
management that the stockholders of our company may deem advantageous. These provisions include the following: * permit
the board of directors to establish the number of directors and fill any vacancies and newly created directorships; ¢ require super-
majority voting to amend some provisions in our certificate of incorporation and bylaws; ¢ authorize the issuance of *“ blank
check ” preferred stock that our board of directors could use to implement a stockholder rights plan; « eliminate the ability of our
stockholders to call special meetings of stockholders; ¢ prohibit stockholder action by written consent, which requires all
stockholder actions to be taken at a meeting of our stockholders; * provide that the board of directors is expressly authorized to
make, alter or repeal our bylaws; * restrict the forum for certain litigation against us to Delaware; © reflect the dual class
structure of our common stock; and ¢ establish advance notice requirements for nominations for election to our board of
directors or for proposing matters that can be acted upon by stockholders at annual stockholder meetings. Any provision of our
certificate of incorporation or bylaws or Delaware law that has the effect of delaying or deterring a change in control could limit
the opportunity for our stockholders to receive a premium for their shares of our common stock and could also affect the price
that some investors are willing to pay for our Class A common stock. Our bylaws designate a state or federal court located
within the State of Delaware as the exclusive forum for substantially all disputes between us and our stockholders, and also
provide that the federal district courts are the exclusive forum for resolving any complaint asserting a cause of action arising
under the Securities Act, each of which could limit our stockholders’ ability to choose the judicial forum for disputes with us or
our directors, officers, stockholders or employees. Our bylaws provide that, unless we consent in writing to the selection of an
alternative forum, the sole and exclusive forum for (1) any derivative action or proceeding brought on our behalf, (2) any action
asserting a claim of breach of a fiduciary duty owed by any of our directors, stockholders, officers or other employees to us or
our stockholders, (3) any action arising pursuant to any provision of the Delaware General Corporation Law, our certificate of
incorporation or our bylaws or (4) any other action asserting a claim that is governed by the internal affairs doctrine shall be the
Court of Chancery of the State of Delaware (or, if the Court of Chancery does not have jurisdiction, another State court in
Delaware or the federal district court for the District of Delaware), except for any claim as to which such court determines that
there is an indispensable party not subject to the jurisdiction of such court (and the indispensable party does not consent to the
personal jurisdiction of such court within ten days following such determination), which is vested in the exclusive jurisdiction of
a court or forum other than such court or for which such court does not have subject matter jurisdiction. This provision does not
apply to any action brought to enforce a duty or liability created by the Exchange Act and the rules and regulations thereunder.




Section 22 of the Securities Act establishes concurrent jurisdiction for federal and state courts over Securities Act claims.
Accordingly, both state and federal courts have jurisdiction to hear such claims. To prevent having to litigate claims in multiple
jurisdictions and the threat of inconsistent or contrary rulings by different courts, among other considerations, our bylaws also
provide that, unless we consent in writing to the selection of an alternative forum, the federal district courts of the United States
are the sole and exclusive forum for resolving any complaint asserting a cause of action arising under the Securities Act. Any
person or entity purchasing or otherwise acquiring or holding or owning (or continuing to hold or own) any interest in any of our
securities shall be deemed to have notice of and consented to the foregoing bylaw provisions. Although we believe these
exclusive forum provisions benefit us by providing increased consistency in the application of Delaware law and federal
securities laws in the types of lawsuits to which each applies, the exclusive forum provisions may limit a stockholder’ s ability to
bring a claim in a judicial forum of its choosing for disputes with us or our current or former directors, officers, stockholders or
other employees, which may discourage such lawsuits against us and our current and former directors, officers, stockholders and
other employees. Our stockholders will not be deemed to have waived our compliance with the federal securities laws and the
rules and regulations thereunder as a result of our exclusive forum provisions. Further, the enforceability of similar exclusive
forum provisions in other companies’ organizational documents has been challenged in legal proceedings, and it is possible that
a court of law could rule that these types of provisions are inapplicable or unenforceable if they are challenged in a proceeding
or otherwise. If a court were to find either exclusive forum provision contained in our bylaws to be inapplicable or unenforceable
in an action, we may incur significant additional costs associated with resolving such action in other jurisdictions, all of which
could harm our results of operations.



